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(THE COMPANIES ACT, 19586)
(PUBLIC COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
CF

HINDUSTAN ADHESIVES LIMITED

The name of the Companyis HINDUSTAN ADHESIVES LIMITED.

The Registered Office of the Company will be situated in the Union Temttory  of Delhi.
The objects for which the Company is established are -

THE MAIN CBJECTS TO BE PURSUED BY THE COMPANY DN ITS
INCORPORATION ARE -

To carry on in India ar'éisewhere with or without f;reign colloboration
the business of manufacturers, Processors, designers, buyers, sell
ers, exporiers, importers, stockists, suppliers, distributors, fabrica-
tors, repairers, refiners wholesale and retail dealers in all kinds of plas-
ticss po!g.rnjtlzrs, polythenes pigments, polyster resinf.. potyproplyleng,
stermite polystrene mouldings and ex-trusions, melamine powder, U.F.
Powder, polycarbonate, A.B.S. Acrylic, thermosetting plastic, thermo
plasticizers, synthetics, resins, glues, chemi;ais, cellophane, B.O.P.P.
and flexible packing material, othermanmade fibelrﬂus material, natural

and synthetic chemicais, alkalies, acids, rubber, HOPE/PP Plastics,
plzzticizers, coating resings, chemical slovents, marine chemicals,
elastometer, softners, adhesives gums, synthetics and natural rubber, syn
thetic industrial, medicated and' other articles and porducts, compounds,
paints, oils, varnishes, dyewares, waste rubber, all such other species of
adhesives, raw or manufactured or wrought up or cultured or uncultured of
ali varieties as may be necessary to efficient carrying on of the business of
adhesives, rubber, plastics ur_:;:nll their type, form and modes, used in phar
mace-a.:ticars' both industrial and-nm-industrial medical, surface active agents,
MJC, Plastic cotton, celloide medicated industrial non-industrial, household

insulated or otherwise pressure sensitive tape of all kinds, and description.
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To carry on business, whether in India or abroad, either on its own account
or accaunt of constituents solely or in conjuction with others as produc-
ers, processors, dealers, importers, exporters, buyers, sellers, distributors,
stockists, agents, andlor suppliers of items and commaodities made in all
kinds of P2V C. goods and articies made from the same and all compounds,
intermediates derivatives and by-products thereof plastic chemicals, sub-
stance and products whether natural or artificial and articles of every descrip-
tion and other products and things to which plastic and other PVC items or
which may be usefuily combined by experements, research, investigation,
development. improvement with the existing business and all other such com
maodities including calendered, coated, laminated or synthetic printed prod
ucis including sheets, films, foils, lemination, coatings leather clothes, floor
coverings, wall papers, decorative materials, furnishing materials, tarpaulins,
packing papers. drapping material or any other materials or synthetic sub
stance, or compounds and various type of fittings, accessaries, gadgets,
parts, machinery, plants, tools, compounds, chemicals, formulations and
such othe things used with such ilems and commedities.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS STATED IN CLAUSE ABOVE (A) :-

To purchase or otherwise acquire, own, import, sell, expart and deal in all

malenas subsiaross appiances machines, containers and other articles
st IpeErEas =l Tings capassle =F Beeng used in any of the afore-
== Dusinsss and o own, i==se and ofherwise acquire and use facilities of

whatever kind as may be convenient or useful or conducive to the effeclive
working of the said business or any part thereof.

To acquire, build, construct, alter, maintain, enlarge, pull down, remove
of repiace and io work, manage and conlrol any buildings, offices, facto
riszs, 'nills. shops, machinery, engines, roadways, tramways, railways,
branches of siding, bridges, reservoirs, water courses, wharves, electricworks
and other works and conveiences which may seem necessary to achieve the
main objects of the company and to join with any other person, firm or
company in doing any of these things.

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

ried on by the company. .
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To purcnase, }ake on lease of tenancy orin exchange, hire, take options over
or othenwise acquire any gstate or inter® sts, whatsoever and to hold, develop.
work, cultivate. deal with, and turm 1o account Concessions, grants, decrees,
licences, privileges. claims, options, \eases, property, real or personal or rights
or pOwWers of any kinds W ich may appear 1o be necessary of convenients for
any business of the Company.

To pay for preliminary and pre-incurporaﬂon axpenses of the Company.
Subject1o section 283 of the companies Actio sell, exchangs, mortgage let
on lease, royaity of tribute grant licances, sasements, pptions and other ngnts
gver and in gther mannar deal with or dispose of the whoie or any part of the
undertaking, property, assets, ngnts and effects of the Company for such con-
sideration as may be thought fit and in particu?ar"fnr stocks, sharés deben-
wres whether fully or partly paid up or securities of 2y other company having
objectswhole orin partsimilar tothoseof the Compary oras may be approv ed by the
shareholders.

To pay for any rights or property acquired by the Company and 1o remunerate
any person. firm or body corporate rendering services to the Companyeither
by cash payment of DY allotment t2 him s:rthem of shares or securifies of the
Company as paid up iny futll or in part of gthenwise.

Tolend and advance money. eitherwith oF without security and give creditto
such persons (including Government) and upon such terms and conditions as
the Company may think fit, provided that the Company chall not carry on
panking business within the meaning of Banking Regulations Act, 1949.

To undertake financial and commercial obligations, sransactions and opera-
tione of all kinds.

Toguaraniee sne Performanca of any contract of obligations of and the payment of
money of of dividends and interest on any stook, shares of securities of
any company, corportation, sro or person inany case inwhich such guarantee

may be considered directly or indirectly to further the objects of the Company.

To guarantes the payment of money un <ecured or secd red or payable under
or in respect of promissory notes, bonds, debenture stock, contracts. mort-
gages, charges, obligations, instruments and securities of any company of of
any authority, su preme, municipal, jocal or of any persons whether incorpoe
rated, or not inmrporated and to guaramee or pecome sureties for the per-
sormance of any contracts of obligations may be necessary for the pUrposeEs

of the Company.
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14.

16.

17.

To subscribe for, undenwrite, acquire, hold and seli shares, share-stock, de-
bentures, debenture-stock, bonds, mortgages, obligations, securities of any
xind issued or guaranted by any company (body corporate or underiaking) of
whatever nawre and whatsoever constituted or carrying on business and to
subscribe for, undenwrite, acquire, hold and sell shares, debentures and de-
benture stocks, and debenture-bonds, mortgages, obligations and other secu-
rities issued or guaranted by any government, sovereign ruler; commission-
ars, trust, municipal, local or other authority or body of whatever nature,
whether in India or elsewhere as may be conducive to the business of the

Company.

To invest in other than in company's own shares, any money of the Company
notimmediately required in any investments, movable orimmovable as may
be thought proper and to hold, selfor otherwise dealwith investments, shares
or stock in the company as may be necessary for the purposes of the Com-

pany

Subject to Section 56A and 292 of the Actand the regulations made thersun-
derand the directions issued by Reserve Bank of India, to receive money on
deposit or loan and borrow or raise meney in such manner as the Company
shall think fit, and in particular by the issue of debentures or debenture-stock
(Perpetual or otherwise) and to secure the payment of any money borrowed,
raised or owing on the mortgage, charge or lien upon all or any of the prop-
erty or assets of the Company (both present or future) including its uncalled
capital and also by similar mortgage, charge or lien to secure and guaran
tee the performance by the Company, or any other person or Company, of
any obligation undertaken by the Company.

To draw, make accegt, endorse, discount, negotiate, execute and issue bills
of exchangs, promissory notes, bills of lading, debentures and other negoti-
able or transferable inslruments or securities.

“aanply for, purchase or otherwise acquire and protect, prolong and renew
in any part of the world, any patents, patent rights, brevets dinventions,
irade marks, designs, licences, protections, concesions and the fike, con-
farring any exclusive or non-exclusive or limited right to their use or of any
secret or otherinformation as to anyiavention, process or privileges which
may seem capable of being used for any of the purposes of the Company
or the acquisition of which may seem calculated directly or indirectly to
benefit the company and to use, exercise, develop or grantlicences or privi-
leges in respect of or otherwise turn to account, the property, rights and
information so acauired.

To spend money in experimenting upon and testing and in improving or seek-
ing to imporve any patents, rights, inventions, discoveries, processes, or
information of the Company or which the Company may acquire or propose
to acouire.
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21,

22,

:

Tothe doall ar any of the above things gither as principals. agents frisises
contractors or otherwise and either alone or in conjunction with others and
either by or through agents, sub-contractors, trusiees and otherwise

To actjuirs and takeover all, or any part of the business, Properiy and fizhlitisg
of any person, firm or company carying on or proposing fo camry on any busi
nesswhich this Company is authorised to carry on or possessed of property
suitable for the purposes of the Company.

To procure th.: registration or recognition of the company in or under the laws
of any place outside india.

To form, incorporate - Promoie any comgany or com panies wheiner in india
orelsewhere having amon gstits or their objects the acquisition of ail or any of
the assets cr controls, ma nagement or development of the Company or any
other objects which in the opinion of the Company could or right directty or
indirectly assist the company in the management of jts business or the deval
Opment of its properties or otherwise prove advaniageous to the Company
and to pay all or any of the costs and expenses incurred in connection with
any such prometion or incorporation and to remunerate any person or com-
pany in any manner i shall think it for services rendered or to be rendarad in
or about the formation or promotion of the Company or the conduct of its
business or in or sbout the promotin of any other Company in which the
Company may iwave an interest.

Subject to the provisios of Section 381 10 394 ofthe Companies Act, 1958 1o
amaigamate or to enter into partnership or inio any arrangement for sharing
profits, uninon of interesi, Co-operation, joint venturs or reciprocal with any
T 30N OF persons or Lompany or companies Carrying on or engaged in any
Lusiness which the Company is authorised to carry on,

To enter into any arrangemeants and take all NECessary or pioper stens with
Governmentorwith other authorties, Supreme, national local, municipal or oth-
erwise of any place in which the Company may have interests and to CaITy on
any negotiations or operations for the purpose of directly or indirectly carrying
out the objects of the Company or effecting any modification in the constitu-
tion of the company or for furthering the interests of the members and lo op-
Pose any such steps take by any other company , firm or person which may
be considered lixely, directly, or indirecetly to prejudice the interest of the
Cormpany or iis members and to assistin the promoition whether directly or
indirectly of any legisiation which many seem advantageous to the com pany
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25.

27,

28

B
and to obtain from any such Government autherity and company and char
lers, contracts, decrees, rights, grants, loans, privileges, O concessions which
the company may think it desirable to obtain and carry out, exercise and
comply with any such arrangements, charters, decrees, rights, privileges or
CONCessians,

To adopt such means of making known the business of the company as may
seem expedient and in particular by advertising in the press by circulars, by
purchase and exhibition of works of art orinterest, by publication of books
and periodice's and by granting prizes, rewards and donations.

{a} To undertake and execute any trust, the undertaking of which may seem
to the Company desirable and sither gratuitously or otherwise and vest
any real or personal property, rights or interests dgcquired by or belonging
te the Company in and person of Company on behalf of or for the benefit of
the company and with or without any declared trust in favour of the Com pany.

(b) To accept gifts including by way of Awards/Prizes from Govt. and semi-
Govt bodies and to give gifts and donations to create trusts for the welfare of
employees, members, directors and/or their dependants, heirs and children
and for deserving object for and other persens also and to act as trustees.

To apply the assets of the Company in any way in or towards the establish-
ment, maintenance cr extension of any ass ociation, institution or fund in any
way connected with any particular trade or business or with trade or com-
merce and particularky with the trade, including any association, institution

or fund for the interests of masters, owners and employers against loss

by bad debt, strick, combination, fire, accident or otherwise or for the ben-
«fit uf any clerk, workman or others at any time employed by the Company or
any its predecessors in business ar their families or dependents and whether
or not in common with other PErsons or classes of persons andin particu-
tar of friendly , co- operative and other societies, reading rooms, libraries,
educational and charitable institutions, dinning and recreation rooms,
churches, chapels, schools and hospitals and to grant gratuities, pensions
and allowances and to contribute to any funds raised by public orlocal sub-
scription for any purpaset.

To aid pecuniarify or otherwise, any association, body or movement having for
an object the solution, or settlement of industriai or labour problems or
troubles or the promotion of industry or trade.

To subscribe or guarantee money for any national, charitable, benevolen,
public, general or usefyl object or for any exhfbition, subjcet to the provisions
af section 293 A of the Act.




28.

30.

31.

32

33.

7

Subject to the provisions of the Gift Tax Act, 1951 and the Statutory amend-
ments thereof , the Company has power to make and recsive gifis eitherin
cash or other movable orimmovable properties.

To establish and maintain or procure the establishment and maintenance of
any contributary or non-contributory pension or superannuation funds for the
benefit of, and give, procure the giving of donations, gratuities, pensions,
allowances or emoluments to 2ny persons who are or were at any time in
the employment or service of the Company or is allied to or associated with
the Compoany or with any such subsidiary Company orwho are or were at
any time Directors of Officers of the Company as aforesaid and the wives,
widows families and dependants of any such, persons and also establish
and subscribe to any institutions, associations, clubs or funds calculated
to be for the benifit of or advance the interest and well-being of the
Company or of any such other Company as aforesaid and make

paymentio or towards the insurance of any such persons as aforesaid and
do any of the matters aforesaid, either, alone or in conjunction with any

such other Company as aforesaid,

To distribute amaong the members in specie or otherwise any property of the
Company or any proceeds of sale or disposal of any property of the company,
in the event of its winding up but so that no distribution amounting to a reduc-
tion of capital be made except with the sanction (if any) for the time being
required by law:.

To do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them.

To carry on business as general commercial, colour, craft and posters priners,
ithaiyraphers, photographers, engravers, die-makers, and publishers of news-
papers, books, magazines, art and musical production plan and chart print-
ers, press and advertising agent, contractors, ink, die and colour manufactur-
ers and dealers in printing machinery, type and all printer's suppliers, book
binders and stationers in all kinds of suppliers and gquipment for mercantile
and other uses and to deal in all kinds of paper, plastic, card boxes, racksin
required or connected with the aftainment of main objects of the company.

To construct, erect, establish a factory or factories and warkshops with
suitable plants, engines machineries, tools, instru ments, for manufacture of
packing articles and materials used in the manufacture, and treat
ment of packing articles and to adopt all process such as cutting, treating,
moulding pasting. binding, shaping, fabricating, extruding or other chemical
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mechanical electrical or manual operation for making packaging articles and
also take on hire, rent or acquire on hire purchase any planf engines,
machineries, tools as referred to above from any person, government,
central or state or, any Government department or undertaking required
for the attainment of main objects of the Company.

OTHER ORJECTS :-

To carry on, in any mode, the business of store-keepers in allits hranches
and in particular to buy, sell, and deal in goods, stores, consumable articles,
chattels and effects of all kinds, both wholesale or retail.

To carry on business as importers and exporters of goods or merchandise of
any description or to act a3 shippers commission agents, advertising agents,
travelling agents, transport agent, forwarding and clearing agent, brokers,
estate agents. and hardware merchants,

To carry on the bussiness of manufacturers of and dealers and automobile
parts, accessories, ancilliaries, stores and spares and to engineer, develop,

desing, assemble,. manufacture, preduce, import and export, buy. sell and
ctherwise deal in Tractors, Cars, Motorbikes. Cycles Mopeds, petroleumn and
petroleum products, glass and glass products, industrial, mining, agricultural
and othe machines and all types of tools, plants, equipments, instruments,
appliances and hardware of all kinds, general fittings, accessories and appli-
ances of all description made of metal, alloy, glass, synthetic and other

fibres, chemical and PVC compounds, plasties or any other material.

To carry on the business of electrical engingers, electricians, engineers, con-
tractors, manufacturers, cofractors, supplers and dealers in electrical and
ntiter appliances, cables, wire-line, dry-cells, accumulators, lamps and warks
and to generate, accumulate, distribute and supply electricity for the pur-
pase of light. heat, mative power and all other purpases for which elec-
trical energy can be employed and to manufacture, and deal in all appara-
tuses and things required for or capable of being used in connection with the
generation, distribution supply, accumulation on and employment of electricity,
inciuding in the term electricity all power that may be directly or indirectly,
derived therefrom or may be incidentally hereinafter discovered in dealing with
electricity

To manufacture and /or produce and/or otherwise engage in the manufacture
or production or dealing in electrical kilowatt hour meters, magnets, electro-
magnets power cables, industrial jewels, ammeters, voltmeters and othertypes
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of measure instruments, electrical or non-glectrical, die castings, screw, nuts,
and bolts, transformers of all types. circuitbreakers, punched card machines,
computers and calculators and their accessories, hoists, elevators, trolleys
and noaches, winches, power generators, magnetic separators, wind-
ers, air comprassors, welders, fans of all types, switches and motors
of all types,drills, electric grinders, air-conditioners, refrigerators, washing
machines, television and wireless apparatus including radic receivers and
transmitters, electronic instruments, videos, transistors and allied items,
watches and clocks, cameras and any househeld appliances and any equip-
ment used in the generation, transmission and receiving of sound, light. and
glectrical impulses. and component or parts thereof.

8. To carry on the business as mechanical engineers, machinists, fitters,
millwrights, founders, wire drawers, tube metallurgist, saddlers, galvanizers,
japanners, annealers, enameliers, electroplaters and painters.

T To carry on general business of providing comparative information about the
characteristics, interest or other attributes of individuals, communities, or
ganisations, countries or other social units and of any articles or commodi-
ties or economic trends or persons whatsoever, to design, invest, prepare,
own, make and onfease sell or otherwise dispose of and generally. to dealin
and with computers, data processing machines, tapes, cards, memory equip-
ment or any other equipment and materials of every kind and description
useful in connection with this business to license or otherwise authorise oth-
ers to engage in the foregoing and to engage in general research and develop-
ment in areas related o or involving the foregoing.

g. To grow, take on lease, scquire, develop, deal in plantations and to process in
all aspacts timber, wood, plywood and all kinds of wood and to make prod-
uct: where wood is 2 coastituent part and to design , develop, fabnicate any
products involving the use of wood.

. 2} To produce, manufacture, use or otherwise acquire, sell distribute deal inand
dispose of alkalies and acids, gases. compounds fertilizers, chemical and chemi-
cal products of every nature and description and compounds, intermediates,
derivatives and by-products thereof and products to be made therefrom (here-
in-after for convenience referred to generally as, chemicals and products)
including specifically, but without limiting the generality of the foregoing cal
cium carbide, calcium cynamide, vat, solubilished vat, azoic salts, naphthols,
all type of flotation reagents,wetting agents, insecticides and fumigants, plastics
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and resins, dyestufis, explosives, catalytic agenis, foods, direct col
ours, basic and rapid fast colours, pigments, drugs, biologicals
pharmaccutic.ais, serums, vitamin products, hormones, sutures, ligatures,
drugs for disease or disabilities in men or animals, and products, derived from
phosphate mines, limestone quarries, bauxite-mines, petroleum natural gas
and other natural deposits useful or suitable in the manufacture of chemicals
and chemical products as herain above defined.

TJo manufacture, produce, refine, prepare, store, sell and generally to trade
and deal in patroleum and all kinds of mineral oils, all products and bye-
productrs there of including wax, paraffin, soap, paint, vamish, lubricants,
luminant and butter substitutes, oil cloth, candles, glycerene, stearing and in
connection there-with to acquire, construct, repair, operate and use oil and
other refineries, ouildings, mills, factories, oil wells, derricks’ distilleries,
ghanies, rotaries expellers, machanical or hydraullic press.

To carry on business of manufacturer and dealers, importers and experters of
natural and synthetic resin, moulding powders adhesives and cements, cil
paints, distempers, cellur paints, colours, varnishes, enamels good and silver
leaf enamels, spirits, tobacco, Cigars, Sunff Soap, cosmetics, perfumes,
medicines, drugs, dyes, fats, waxes, hides Skins and leather and other allied
arficles.

To carry on development and research work and to manufaciure, process,
import, export, buy , selland deal in petroleurn coke, calcined coke and
coaltar, anthracite coalandto draw out, manufacture and deal in coaltar,
canlion products and other by-products as may be possible and to utilise
waste gases for industrial uses and purposes.

Tu engineer, develop, design, assemble manufaciure, produce, import, export, buy,

sell, operate, run, leten nhire and otherwise deal n :

(a) ali kinds of earth moving and agricultural machines, petrol and diesel

engines, tools, plants, traclors, eguipments, spares, appliances, impliments,

accessories, mobile or otherwise.

() heavy vehicles and machines for agricultural and land reclamation. drain-

age, irrigation, water works, angineering, forest, clearing, pumping and other

puUrpose;

(c) spraying machines, vehicles and equipments, whether mobile or otherwise.

{d) mobile workshops and garage equipments for repair and senvice machinery,

(e) tubewells, pumps, floating or otherwise, motors and irigation machinery;

(f) transportation equipments for movements of its products or stores ma-
chines or personnel and as general purpose freight carriers.
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To undertake the business of distribution and application of chemicals, fertiliz-
ers and pesticides, aerial or otherwise and to maintain and run vehicles, agro
planes and equipments for spraying and to run the said vehicles and aerg
planes for hre and as passenger carrying crafts also.

(a} To construct a cinematograph theatre and other building and works and
conveniences, for purpose said thereof and to manage, maintain and carry on
the said theatre and to let out other buildings when so erected or constructed.

(b) To carry on the business as proprietors and managers of theatres {cin-
emas, picture places and concert halls) and to provide for the production,
representation and performance (whether by mechanical means or otherwise)
of operas, stage plays, Operatias, burlesgues, vaudevilles, revues, ballets,
pantomimes, spectacular pieces, promenade, and other concerts and other
musical and dramatic performance and entertainments,

(c} To camry on the business of restaurnat keepers, wine and spirit merchants,
licensed victuallers, theatrical agents, box office keepers, dramatic and musi
cal literature publisher and printers,

{d) To manufacture fiims and other appliances and machines in connection
with mechanical reproduction nrtransmissim of _piqtur_es, movements, music
and sounds and to organise and conduct theatrial production and entertain
ment of all kinds.,

(e} T enter into agreements with author or other persons, for the dramatic or
other rights of operas, plays, operatus, burlesque vaudevills, revues, ballet,
pantomimes, spectacular pieces, musical compositions and other dramatic
and musicai performances and entertainments or for the representation thereof
in India and else where, as well as of foreign rights and to entzr into engage
ments of all kinds with artists and other persons.

To carry on business as tourists agents and contractors and to facilitate tray-
elling and to provide for tourists and travellers and promote the provision of
conveniences of all kinds in the ways of through tickets, circular tickets,
sieeping cars or berths, reserved places, hotel and lodging accommodation, guides,
safe deposits, inquiry bureaus, libraries, lavatories, reading room, baggage
transport and otherwise
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To carry on business of hotel , restaurant, cafe, tavern, beer house, restaurant
room, boarding and lodging house keepers, licensed victuallers, wine, bearand
spirit merchants, maltsters, manufacturers of aerated minerals and artificial
waters and c.her drinks, purveyors, catters for public amusements, general
coach, cab, carriage and motor-car proprietors, livery, stable and garage keep
ers, importers and brokers of food | live and dead stock, hairdressers, perfum-
ers chemists, proprietors of clubs, baths, dressing rooms, lauhdries, read
ing, writing and newspaper roems, iibraries grounds and places of amuse
ments and recreation, sport, entertainment and instruction of all kinds, to
bacco and cic.ar merchants, agents for ra’ways, road air and shipping compa-
nies and camries, theatrical and opera-box office properistors and general agnets
and to provide services and facilities of all Kinds on commercial basis that
may be required for the tourist and entertainment industry.

To promote, establish, acquire and run or otherwise carry on the business of
any plastic or rubber industry or business of manufacture of materials for use
in such indusiries or business such as wax, paper bakelite plywood , cellu-
loid, preducts, chermicals of all sortsand other articles orthings and similar or
alfied products, or process and to sell, purchase or manufacture and to doall
things as are in usual or necessary in relation fo or in cannection with such
business or industry or manufatcute.

To cary on business of processaors, combers, spinners, weavers, knitters
manufacturers, dvers, bleachers, finishers, laminators, balers and pressers of
any fibrous or textile iaaterial whether an agricuitural or animal or natural
product or its bye-prodixcis or chemical or synthetic fibre and more specially
jute, hemp, silk, colton, weol, mesta, nylon, terene terylene, sta ple fibre or

other synthetic fibre and to manufacture and produce from such raw materizl
or ~c e material and to cary on the business of buyers, sellers and deaiers
ol ali such raw or processad or semi-processed material and to transact all

manufacturing, cutting and preparing, process and mercantile business that
may be beneficial to the said business. ]

To carry on the businesses of transport, cartage and haulage contractors,
garage propritetors, owners and charterers of road vehicles, aircrafts, ships,
tugs, barges, and boats of every description lightermen, carriers of goods and
passengers by road, rail, water or air, carmen, cartage contractors, steve
dores, wharfingers, cargo superintendants, packer, hauliers, warehousemen,
store-keepers, and jobmasiers,

4

To carry on the business of farming horticulture, floriculture, sericulture, dair-
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ies, cultivators of all kinds of foodgrains, seeds, fruits, products of orchards
and traders, exporters, dealers, and seller of the products of farming, dairy,
horticulture, floriculture, sericulture and pisciculture and fishing and manufac-
turers of drinks alcoholic or otherwise, including beverages produced from
such products or otherwise, to carry on the business of cultivators, growers,
manu facturers, millers, grinders, rollers, processors, cold stores, canners and
preservers and dealers of foodgrins and other agricultural, dairy horticultural
and poultry products, fruits, vegetables, herbs, mdeicines flowers, drinks,
fluids and other fresh and preservable products and to extract bye-prod-
ucts and derivatives whether edibles, pharmaceutical medicines or any
ather kind or nature whatever and food perparations of very kind and de-
scription and generally the business of manufatcure of and trading in pre-
served, dehydrated, canned or converted agricultural products, fruits and

vegetables, foods, dairyand poultry products and articles and other de-
rivatives, of all kinds and descriptions and to set up and run machinery for
processing and preserving the same.

To establish experimental farms and research stations any where in India for
conducting experiments, test and research for developing better qualities of

foodgrains and agricultural products and for developing milk strain in cattie by
cross breeding or otherwise and increassing eggs laying capacity in poultry
and also for finding other ways and means of improving other agricultural crops,
produce, seeds fodder crops and cattle feed of all kinds,

To manufacture, process chemically electrically or by any other means, refine,

extract, hydrolize, manipulate, mix, deodries, grand, bleach, hydrogenate,
buy, sell, import, export, produce or otherwise deal in seeds and agricultural
products, food products, disicproducts and preparations of patent drugs and
prcprietory articles of all kinds, whether basic or derived and in all forms andin
particular protein foods of all kinds and all other ingredients.

To buy, sell, deal in shares and securites, froegin exchange, gold, silver, cot-
ton, jute, hessian, oil, oils-seeds and hold them as permitted under the law
fram time to fime in force,

Ta organise, run maintain, operate, promote the business of interior decorators,
furniture and carpet designers and manufacturers, boutiques, operators
of fashion centres, fashion shows and to make, acquire, deal in any way
in handicrafts, object of art, precious stones, jewellery, whether artificial or
otherwise and articles wherein precious meteals or precious stones may be
used., in textile fabrics and to manufacture and deal in any products as are
dealtin by boutiques, fashion shows and interior decorators.
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To establish, provide, maintain and conduct research and other laboratories,
training colleges, schools and other institutions for the training, education and
instrucation of studentrs and others who may desire to avall themselves of the
same and to provide for the delivery and holding of lectures, demonstrations
exhibitions, class, meeting and conferencess in connaction therewith,

To be intersested in promote or undertake the formation and establishment
and to take hold and dispose of shares in such organisation, institutions,
husiness or companiss, whether industrial, hoteliers, restaurants, agricuitural,
trading, manufacturing or otherwise as may be considered to be conducive (o
the profit and interest of the company and also to acquire, promote aid foster,
subsidise or acquire interests in any such industry or undertaking.

To acquire, form or sell to any person, firm or body corporate or unicorporate,
whether in India or else where technical and managerial information, know-
how, processes, engineering, manufacturing, operating and commercial daia
plans, layouts and blue prinis useful for the design, crection and operation of
any plant or process of manufacture and to acquire and grant or licence other
rights and benefits in the foregoing matters and things and to render any kind
of management and consultancy services.

To carry on busingss as general, commerciai colour, craft and graphers pho-
tographers, emgravers, diemakers, publishers of newspapers, books, maga-
zines, art and musical production, plan and chart printers, press and Advertising
agents, contractors, ink, die, and colour manufacturers, manufacturers and
dealers in containers and components and dealers in printing machines, type
and afl printers supplies, book hinders and stationers and dealers in all kinds
of supplies and equipment for mercantile and other uses,

To carry on the business of manufacturers of and dealersin all kinds of classes
of paper and pulp including sulphite and sulphate wood, pulp, mechanical
pulp and scda pulp anc papers including transparent, vellum, writing, printing,
glazed, absorbent, news printing wrapping, tissue, cover, blotting filter, bank or
bond, badami, brown, buff or coloured, lined, azure laid, grass orwaterproof
hand made parchment, drawing, crafts, carbon, envelope, and box and straw
duplex and triplex boards and all kinds of articles in the manufacture of which
in any form burp, paper or board is used and also 10 deal in or manufacture
ariificial leather of all varieties, grades and colour.
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acquire and hold shares, stocks, debentures, debenture stock, bonds,
obligtions and securities issues or guaranteed by any company constituted
or carrying on business in the Republic of India or else-where, any deban-
tures, debenture stocks, bonds, obligations and securities, issued or guaranted
by any goverment, sovereign-ruler, cammissioners, public body or authority,
supreme, municipal local or otherwise, whethar at home or abroad, to acguire
anysuch shares, stacks, debentures, debenture stocks, obligations or secu-
rities by original subscription, tender, purchase, exchange or otherwise and
subscribe for the same either conditionally or otherwise and to gurantee the
subscription thereof and to exercise and enforce all rights and powers con-
ferred by orincidental to the ownership thereof | to issue shares, deben-
fure stocks. bonds, obligation and securities of al kinds and to frame, consti-
tute and secure the same as may seem expendient, with full power to make
the same transferable by delivery or by instrument of transfer or otherwise and
gither perpetual or terminable and either redeemable or otherwise and to charge-
or secure the same by trust deed or ctherwise on the undertaking of the
company, or upen any specific property and rights, persent and future of the
company (including if thought fit, uncalled capital) or otherwise however; {0
export, import, buy, sell barter, exchange, pledge, make advance upon,
invest in and otherwise deal in gold, silver, bullion, stocks, shares, securities
of all kinds and description.

To secure sound investments of foreign capital in Indian undertaking and en-
terprises and Indian Capital in foregin undertaking and enterprises,

To carry on the profession of consultants on management, employment, engi-
neering industry and technical matters to industry and business and to actas
employment agents.

To carry on the business as manufacturers of or dealers in glass products
including sheet and plate glass, optical glass, glass wool, laboratory ware
and Thermometers.

To carry on the business as manufacturers of, agents or dealers in textiles and
grains inciuding man-made fibers, cotton, silk, jute, woollen, synthetics
fondgrains and products thereof, oils of all kinds, seeds and pulses.

To undertake and transact all kinds of agency business and to carry on and
promote any business, commercials or otherwise, under sound principles
and or to act as distributors, agents, undenwriters brokers, estate agents,
middleman, contract man, representation and indenting agents on
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commission, allowance, as may be deemed fitin all commodities, merchan-
dise and other allizd articles / lines of business.

37.  Toundertake, manage finance or otherwise carry on either individually or in
association in any manner with any other person or Government authority,
programme of Rural Development in India including any programme far pro-
moting the social and economic welfare of, or the uplift of the public in any
rural area, and without prejudice to the generality of the forgoing to subscribe,
donate, establish, provide, maintain, conduct, subsidise, underiake, asssociate
with carry on and promote studies, résearch, experimental work and applica
tion of technology, in any field of human endeavour, by establishing, endowing

or assisting workshops, laboratories, schools, hospitals, first-aid centres and
other technical, scientific, agrieultural or any other institutions and bodies for
the development of education, mdeicine, human welfare, agriculture horticul-
ture, animal husbandary, dairy products, cottage small-scale and any
other industry and in order to implement any of the above mentionad
objects or purposes, transfer without consideration or at such fair or
concessional value as the Directors may think fit and divest the ownership of
any property of the company to or in favour of any Public or Local Body
or central or state Goverment or any public institution or Trusts or Funds
reeogrised or approved by the central or state Government or established
under any lawfor the ime being inforce.

38. Toundertake, carry out, promote and sponer or associate with or assist any
activity for the promotion and growth of national econamy and for discharging
what the Directors may consider to be social and moral responsibilities of the
company to the Public or any section of the Fublic as also any activity which
the Directors cornsider likaly to promote national welfare or social, economic or
maorat uplift of the Public or any section of the public and in such manner and
by such means as the Diractors may think fit and the Directors may without
prejudice to the gnerslity of the foregoing, undertake, carry out, promote and
sponsor any activity for publication of any books, literature, newspapers or for
organising lectures or seminars likely to advance these objecis or for giving
merit awards, for giving scholarships, loans or any other assistance to deserv-
ing student or other scholar or persons to enable them to prosecuie studies
or academic pursuits or their researches and for stablishing,conducing or
assisting any institution, fund, trust, person or Goverment authority having
any ane of thElt aforesaid abjects, as one of the ehjects, by giving donations or
otherwise in any other manner, and the Directors may at their discretion, in
arder to implement any of the above mentioned objects or purposes, transfer

]
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without consideration or at such fair or concessional value as the Directors
may think fit and divest the ownership of any property of the company 1o or in
favour of any public or Local Body or Authority or Central.

To instal the Electric furance for melting steel scrap and for producing steel
castings and for re-rolling mild steel sections.

To manufacture steel castings of all kinds such as used for Textile Machine
parts, Railways, Trambay, motor parts, Tractors, sugar Industry and Cement,
Indusiry machinery paris.

To manufacture bokis, nuts, buckets, karais, gate channels and to carryon the
business of fabrication of steel and ifs by-products.

To weld stee! tubes and boring of different steel and galvanising iron sections.

To manufacture utensils 2nd other goods of all kinds of brass, bronze, copper
and other metals and alloys,

To carry on business of importing and exporting machinery, plants tools, im-
plements metal goods, hardware and piumbing material generally and to sell,
let out the otherwise deal in such imported goods or articies.

To carry on the business as financiers (not amounting te banking and busi-
ness) by way of loanig lending and advancing money, to industrials, individuals,
commercials and other enterprises.

To carry on the business of mechanical fitters, wire drawers, galvanize japaneers,
annealers, enamellers, packing case makers.

To carry on business of manufacturing bicycles and parts of other machinery
and of all articles and things used in the manufacture and maintenance and
working thereof and also all aparatus and implements and things for use in

sports or games.

To undertake and execute contracts for works involing the supply or use of
machinery, or Utensils, or other metal goods and to carry out auxiliary or other
works comgrised in such works.

To carry on the business of a leasing ad hire purchase company and to aquire,
to provide on lease or to be provided on hire purchase basis all types of indus-
trial and offices plants, equipment, machinery, vehicles buildings and real es-
tate required for manufacturing, processing, transportation and trading busi-
ness and other commercial and service business.

The Liability of the members is Limited.

Altered by passing ordinary resolution atthe EG M held on 6.1.82.

The Authorized share capital of the Company is Hs.7,00,000,000 (Rupees Seven
Crores only) divided into 70,00,000(Seventy Lacs only} Equity shares of

Rs. 10/~ (Rupges Ten oniy) each

{increased vide special resolution dt. 28-9-2005)
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We, the several persons, whose names and addresses are subscribed

hereto are desirous of being formed into 2 Company in pursuance of this

MEMORANDUM OF ASSOCIATION and we respectively agree to take the number
i of shares in the Capital of the Company set opposite our respective name :

. Name, Address Number of Name, Address
MNo. | Description and Occupation | and type of | Signature of | Description and
of each subscribars Shares equity | Subscribers |Sign. of Winesses
1 | Me. Madhu Sudan Bagla 10 (Ten} Sdf-

Sfo Mr, Lalit Kumar Bagla
B-277, Safdarjung Enclave
Mew Delhi

Indiestrialist

2 | Mrs. Anju Bagla 10 {Ten) Sdf-
Wio Mr. Madi.u Sudan Bagla
B-2/7, 5.J. Enclave

MNew Delhi

Housawife

3 | Mr. Satya Prakash Bagla 10 {Ten) Sd/-
S/o Mr. Lalit Kumar Bagla
B-2/7- 5.J. Enclave

Mew Delhi

Business

4 | Mr. Prabhu Dayal Saffar 10 (Ten) Sdi-
Sfo Mr. Shankar Lal Saffar
B-2/8, 5.J. Enclave

iew Delhi

Business

5 | Mr. Parvinder Kumar Agarwal 10 {Ten) Sdi-
Sfo Dr. L. Bal Agarwal
Mew Delhi

Service

& | Mr. Pawan Kumar Sharma 10 {Ten) Sd/-
S/o Mr. Geeta Ram
G-23, Mansarover Park,
Shahdara, Delhi-32
Service

7 | Mr. Surander Kumar Jain 10 {Ten} Sd/-
Sfo 5h, 5.C. Jain
526/C, Delhi-Ammn. Flats,
Timarpur, Delhi-7
Service 70 (Seventy)

Sdf.
Alok Aganwal
Membership No. 82746
Chartered Accountant

Sfo Shri 5.K. Aganwal
13/23, Shakti Nagar, Delhi-110007

Place : New Delhi Dated : 28-3-88
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(THE COMPANIES ACT 1956)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

HINDUSTAN ADHESIVES LIMITED

PRELIMINARY

Unless the context otherwise requires, words or expressionscontained in Interpratation
these Articles shall bear the same meaning as in the Act.

The Marginal notes hereto shall not affect the construction hereof and in
these presents, unless there be somethings in the subject or context
inconsistent therewith.

*The Act” means The Companies Act, 1856.

These Articles” means these Articles of Associations as originally framed
or as aitered by Special Resolution from time to tima.

"The Company”" means HINDUSTAN ADHESIVES LIMITED
*The Directars® means the Directors of the Company for the time being.
"The Office” means Registered office of the Company for the time being.

"The Register” means the Begister of Members to be kept pursuant to section
150 of the Act.

“Mividend” includes bonus.

"Month" means a calender month and
“Year” means a calender year and "Financial year" shall have the Meanning
assigned there to by Section 2 (17) of the Act.

“Proxy” includes Attorney duly constituted under a power of Attarney.

~Soal" means the Common seal of the Company.
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“In Writing” and "Written" shall include printing, lithography and other modes of
representing or reproducing werds in a visible from. Words impaorting the singular
number only, include the plural number and vice-versa.

Words importing the masculine gender only include the feminine gender.

Words importing persons include corporations.

Table "A" 2.
not to applly

Share Capital 3.
Vide Spl.

Resolution

di. 21-1-1994
Further lncreased
Vide Spl, Resclution
dt. 29-2-2005

Redeemable 4.
Perference Shares

Allotment 5
of shares

Save a provided herein, the regulations contained in Table "A"in Schedule 1
of the Act shall nat appiy to Company.

SHARES

The Authorized share capital of the Compa ny is Bs 7,00,000,000 {Rupees Seven
Crores only) divided into 70,00,000 (Seventy Lacs only) Equity shares of
Rs. 10/- (Rupees Ten only) each. with power to sub-divide consolidate and
increase or decrease and with power from time to time issue any shares of the
original capital with and subject to any preferential, qualified or special rights,
privileges or condition as may be thought fit, and upon the subdivision of shares
apportion the right to participate in profits, in any manner as between, the
shares resulting ‘rom such subdivision”

The Company shall have power to issue Preference Shares carrying right of
redemption out of profits which would otherwise be available for dividend or
out of the proceeds of a fresh issue of shares made for the purpose of such
redemption, or liable to be redeemed at the opinion of the Company, and the
Board may subject to the provisions of Section 80 of the Act. exercise such
power in such power in such manner as it thinks fit,

Subject to the provisions of these Articles, the shares shall be under the
control of the Directors who may allot or otherwise dispose off the same
on such terms and conditions, and at such time as the Directors think fit
and with power {o issue any shares as tully paid up in consideration of
services rendered to the Company in its formation or otherwise, provided
that where the Directors decide to increase the issued capital of the

|
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11.
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Compary by the issue of further shares, the provisions of section 81
of the Act will be complied with. Provided further 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.

Subject to the Provisions of the Act, it shall be lawful for the Company 10
issue at a discount, shares of a class already issued.

The Comipany may, Subject to compliance with the provisions of Section 76
of the Act, exercise the powers of paying commission on the issue of
shares and debentures, The commission may be paid or satisfied in cash ar
shares, debentures or debenture stock of the Company.

The Company may pay @ reasonable sum of brokerage, subject to the
ceiling prescribed under the Act.

Subject to Section 1870 of the Act, the Company shall be entitled to treat
the registered holder of any share as the absolute owner thereof and
accordingly shall not, except as ordered by a Court of competent jurisdiction
or as by law required, be bound to recognise any trust benami or equitable
or ather claim to or interest in such shares on any fractional part of a share
whether or notit shall have express or other notice thereof.

CERTIFICATE

The certificate of title to shares shall be issued under the Seal of the Company.

Every member <hall be entitlled free of charge to, one or more certificate in
tha makretable lot for all the shares of each class registered in his name o,
i ary, member so wishes, 10 several cetificate gach for ane of more of such
shares, Unless the Comditins of issue of any shares otherwise provide and
subjectto section 113 of the Act, the Company chall deliver within two

" months alter the date of allotment and on surrender to the company of

its letter making the allotment or of its fractonal coupons of requisite value
(save in the case of issue against letters of acceptance or of renunciation or
in case of issue of bouus shares) or within one month of receipt of the
applicatin for the tran sfer, sub-division, consolidation renewal ar exchange of
any of its shares, a3 the case may be, complete. Every certificate of
shares, shall specify the name of the personin whose favour the certificate
i< issued, the shares to which it relates and the amount paid up thereon.

Particulars of every cerificate issued shall be entered in the certificate

i

lssue of Shares

atadiscount

Commission for
placing shares

Bokerage

Trusts not

recognised

Certificate

Member's right
to certificate
Vide Spl.
Resolution
dt.21-1-1984
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new Certificates
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maintained in the form set outin the Companies {issue of Shares Certifi
cates) Rules 1960.

(1) If any certificate of any share or shares be surrendered to the comparny
for sub-division or consolidation or if any certificate be defaced. torn ar old,
decrepit, worn-out or where the cages on the reverse for recording trans-
fer have been duly utiised, then upon surrender thereof to the Company, the
Board, may order the same to be cancelled and may issue a new certificate
in lieu thereaf , and if any certificate be lost or destroyed, then upon proof
thereof to the satisfaction of the Board, and on such inderinty as the Board
thinks fit being given a new certificate in lieu thereof, shall be given to
party enntitleld to the shares to which such lost or destroyed certificate
relate, where a new certificate has been issued as aforesaid it shall state
on the face of it and against the stup or counterfoil that it is issued in liew
of a share certificate or is a duplicate issued for the one so replaced and,
in the case certificate issued in place of one which has been lost or
destroyed, the word “"duplicate” shall be stamped or punched in bold
letters across the face thereof . For every certificate issued under this
article, there shall be paid to the Company such outo pocket expenses
incurred by the Company in investigating evidence as the Board may detemins,

(2} Mo fee shall be charged for sub-division and consalidation of share and
debenture certificates and for sub-division of letters of allotment and split,
consolidation, renewal and pucca tranfer receipts into denominations
coresponding to the market units of trading , for sub-division of
renounceable letters of right; forissue of new certificate in replacement of
those which are old, decrepit or worn out, or where the cages onthe
reverse for recording transfers have been fully utilised. Provided that the

Company may charge such fees as may be agreed by it with the Stock
Exchange with which its shares may be enlisted for the time being
forissue of new certificates in replacement of those that are torn, defaced.

lost ord estroyed, and for subdivision and consolidation of share and
debenture certificates and for sub-division of letter of allotment and
split, consolidation renewal and pucca transfer receipts into denominations

other than those fixed for the market units of trading.




I —

13

15

16

5

JOINT-HOLDERS OF SHARES

where two or more persons are registered as the holders of any share they
shall be deened to hold the same as joint-tanants with benefit of survivorship
subject to provisions following and to the other provisions of these Articles
relation to joint holders -

(a) The Company shall not be bound to register more than three persons
as the joint-holder of any share.

(b) The joint kolders of a share shalibe lizble severally as well as
jointly in respect of all payments which oughtio be made in respect of such
shares.

(c) Onthe death of any one of such joint-holders the surviver or survivors
shall be the only person recognised by the Company as having any title to
or interest in such share but the Board may require such evidence of death
as it may deem fit.

(d) Only the persons whose name stands first int the Register as one of
the joint-holders of any share shall be entitled to delivery of the certificate
relating to such share.

CALLS

The Directors may, form time to time, subject to the terms on which any

share may have been issued, make such call as they think fit upon the
members in respeci of all moneys uppaid on the shares held by them
respectively, and not by the conditions of allotment there to made payable
at fixed times, and es~h member shall pay the amount of every call so
made on him to the persons and at the times and places appointed by the
Direciors. A call mav be made payable by instalments.

£ call shall be demmed io have been made at the time when the resolution
of the Directors authorising such call was passed.

Not less than 30 (thirty) days notice of any call shall be given specifiying
the time and place of payment and to whom such call shall be paid.

If by the terms of issue of any share or otherwise, the whole or part of the
amount of issue price thereof is made payable at any fixed time or by
instalments at fixed fimes, every such amout or issue price of instalment
thereof shall be payable as if it were a call duly made by the Directors and
of which due notice had been given and allthe provisions herein contained
in respect of call shall apply to such amount or issue price on instal-
ments accordingly.

Feg on sub-Civision
of shares, issue
of new cretificalz ek

Maximum Number
Vide. 3pl Resolu-
tion dt- 21-1-1934
Lizbility -several
as well as joint

Survivers of  joint
holder only
recognised

Delivery of
certificates

calls

When call deemed
to have been
made

Motice to call

Amount payable
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PaymentofCalls 20
inadvance
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If the sum payable in respect of any call or instalment be not paid on
or before the day appointed for the payment therecof |, the holder for the time
being of the share in respect of which the call shall have been made or the
instalment shall be due, shall pay interest for the same at the rate of 12
(Twelve) percent per annum, from the day appointed for the payment thereof
to the actual payment or at such other rate as the Directors may determine
but they shall have power to waive the payment thereof wholly or in part.

On the trial or hearing of any action or suit brought by the Company against
any member or his represntative to recover any bebt or money claimed to
be due to the Company in respect of his shares, it shall be sufficient to

prove that the name of the defendant is, or was, when the claim arose, on

the Register of the Company as a holder, or one of the holders of the
number of shares in respect of which such claim is made, that the resolu-
tion making the callis duly recorded in the minute book and that the
amount claimed is not entered as paid in the books of the Company, and it
shall not be necessary to prove the appointment of the Directors who
made any call nor that a quorum of Directors was present at the metting at
which any call was made not that such meeting was duly convenad
or constituted, nor any other matter what soever ; but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance
the same, all or any part of the money due upen, the shares held by him
beyond the sums actually called for, and upon the money so paid or satis-
fied in advance, or so much thereof as from time to time exceeds the
amount of calls then made upon the share in respect of which such
advance has been made, the Company may pay interestat such rate not
exéeeding unless the Company in general meeting shall otherwise
direct, 6 (Six) percent per annum as the member paying such sum as
advance and the Board agree upon. Money so paid in excess of the amount
of call shall not rank for dividends or confer a right to participate in prof-
its. The Board may at any time repay the amount so advanced upon giving

such member not less than three months notice in wiriting.
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FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day
appointed for the payment of the same, the Directors may at any time there
after, during such time as the call orinstaiment rernains unpaid, serve notice on
such member requiring him to pay the same together with any interest that
may have accruad and expenses, they may have been incurred by the
Company by reasons of such non-payment.

The notice shall name a day (not being less than 30 (Thirty) days from the
date of the notic) and a place or places on and at which such call or instal-
ment and such interest and expenses as aforesaid are to be paid. The notice
shall aiso state that in the event of non-payment at or before the time, and
at the place or places appointed, the shares in respect of which such call
was made or instalment is payable will be liable to be forfeited.

if the requirement of any such notice as aforesaid be not complied with,
any shares in respect which such notice has been given may, at any time
there after before payment of all calls or instalments, interest and expenses
due in respecet thereof , be forfeited by 2 resolution of the Directors to that
affect. Such forfeiture shall include all dividends declared in respect of the
sarfeited share not aciually paid before the forfeiture. Neither the receipt by
the Company of a porticn of any money which shall from time to time be
due from any member of the Company in respect of his shares, either by
way of principal or interest, nor any iudulgency granted by the Company in
respect of the payment of any such money shall preclude the Company
form there after proceeding to enforce a forfeiture of such share as herein
provided .

When any share shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately priorto
the forfeiture, and an entry of the forfeiture with the date thereof shall
forthwith be made in the Register but no foreiture shall be in any
manner invalidated by any omission or neglect to give such notice orto
make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the Compény
and the Directors amy sell, re-allotor otherwise dispose off the same in such

manner as they think fit.

The Directors may, at any time before any share so forfeited shall not sold,
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become property
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Power to annul
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re-allotted or otherwise disposed off, annul the forfeiture thereof upon
such conditions as they think fit.

Any member whose shares have been forfeited shall not withstanding
such forfeiture, be liable to pay and shall forth-with pay to the Company
all calls, instalments, interest and the expenses, owing upon or in respect
of such shares, at the time of all instalments interest and the forfeited
together with interest thereupon, from the time of the forfeiture until
payment at 12 (Twelve) percent per annum or such other rate as the
Directors may determine and the Directors may enforce the payment
thereof without a n y deduction of allowance for the value of shares at
the time of forfeiture but shall not be under any obligation to do so. _

The forfeiture of a share shall involve the extinction of all interestinand
also of all claims and demands against the Gompany in repect of the
share, and all other rights incidental to the share except only such of
those rights as by these Articles are expressly saved. %

A duly verified declaration in writing that the declarant is a Director of
the Company and that certain shares in the Company have been
duly forfeithed 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 shares and the receipt of the Company for the
eonsideration, if any given for the shares an the sale or disposition
thereof, shall constitute a written title to such shares.

The Company shall have a first and paramount lien upon all the shares
(not fully paid up) registered in the name of each member (whether sofelj.r
of jointly with others), and upon the proceeds of sale there of for all
moneys (whether presently payable or not) called or payable at a fixed
time in respect of such shares, and no equitable interests in any share
<hall be created except upon the footing and condition that Article 9
hereof is to have full effect. Unless otherwise agreed, the registration ofa
transfer of shares, shall operate as a waiver of the Company's lien, if any,
on such shares.

Eorthe purpose of enforcing such lien, the Directors may sell the
shares subject there to in such manner as they think fit, but no sale
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<hall be made until such period as aforesaid shall have elapsed and until  Application of
notice in writing of the intention to sell shallhave been served onsuch  proceeds of sale
member , his committee, curator bonis or other person recognised bythe
Company esentitiedtorepresent such member and default shall have
. been made by him or them in the payment of the sum payable as
aforesaid for thirty days after such notice. The net pro ceeds of any such sale
shall be applied in ortowards satisfaction of such part of the amount in
respect of which the lien exisis as is presently payable by such
member, and the residue (if any) be paid to such member, his executors,
administratiors , or other representatives or persons so recongnised as
aforesaid.

az Upon any sale after forfeiture or for enforcing a lien in purported exercise ofthe  Validity of

powers by these presents given, the Directors may appoint some person to shares
execute an instrurment of transfer of the shares sold and cause the purchas-

er's name to be entered in the register in respect of the shares sold and

after his name has been entered in the Register in respect of such shares

his title to such shares shall not be affected by any irregularity or invalidity

in the proceedings in reference to such forfeiture, sale or disposition, not

impeached by any person and the remedy of any person aggrieved by the

sale shall be in damages only and against the company exclusively.

23 \Where any shares under the powers in that behalf herein contained are sold ~ Power to issue
by the Directors and the certificate thereof has not been delivered tothe  new certificate
Company by the former holder of the said shares the Directors may issue
new certificate in lieu of certificate not so delivered up.

TRANSFER AND TRANSMISSION OF SHARES

34  Subject to the provisions of the Act, no transfer of shares shall be registered Execution of
unless a proper instrument of transfer duly stamped and executed by or on  transfer, etc
behalf of the transferor or transferee has been delivered to the Company vige Spl. Resolu-
together with the certificate or certificates of the shares, or if N0 SUCh  ton dt-21-1-1394
certificate is in existence along with the letter of allotment of shares. The
nstrument of transfer of any shares shall be signed both by or on behalf of
thetransfer or and by or on behalf of transferee and transferor shall be
deemed to remain the holder of such share until the name of the trans
feree is entered in the Register in respect there of. A Common form of
transfers will be used.
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Application for the registration of the transfer of a share may be made either
by the transferor or the transferee provided that, where such application
is made by the transferor, no registration shall in the case of partly paid
share be effedcied unless the Company gives notice of the application
to the transferee in the manners prescribed by the Act, and subject to
the provisions of Articles hereof, the Company shall unless ob-
jection is made by the transferee within two weeks from the date
of receipt of the notice, entered in the Register the name of the trans-
feree in the sarne manner, and subject to the same conditions as if the
application for registration was made by the transferee.

Before registering any transfer tendered for registration the Company
may, if it so thinks fit, given notice by letter posted in the ordinary course te
the registered holder that such transfer deed has been lodged and
that, unless objection is taken, the transfer will be registered and if such
regis tered holder fails to lodge an objettion in writing at the office of the
Company within one month from the posting of such notice to him he shal
be deemed to have admitted the validity of the said transfer.

The Company shall keep a "Register of Transfers” and therein shall be
fairly and distinctly entered particulars of every transfer of any share.

Subject to the provisions of section-ill of the Act, and sections 22A of the
securities Contracts (Regulation) Act, 1956, the Board within one montt
from the date on which the instrument of transfer was delivered to
the company, may refuse to register any transfer of, 2 share upon the
company a lien and in the case of a share not fully paid up, may refuse I
register a transfer to a transferee of whom board does not approve after
giving reasons in writing thereon. Provided however that the registra-
tion of transfer of a share shall not be refused on the ground of the
transfer or being either zlone or jointly with any other person or persons
indebted to the Company, on any account, whatsoever.

(1} No transfer of partly paid shares shall be made to & person of unsound mind

(2) No fee shall be charged for registration of transfer, probate lette!
of administration, certificate to death or marriage.
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"
All instruments of transfer duly appraved shail be retained by the Company
andin case of refusal, instrument of transfer shall be returned to the
person who lodges the transier deeds.

if the Directors refuse to register the transfer of any shares, the Company
shall, within one month from the date on which the instrument of
transfer was lodged with the Company or intimation given, send to the
transfer or and the transferee or the person giving intimation of such
transfer nouce of such refusal. The righits to transfer and the registration
of transfer of shares shall be applicable to any such nctice of transferas
aforesaid.

On giving seven days' notice by advertisement in a newspaper circulat-
ing in the District in which the Office of the Company is situated the
Register of Members may be closed during such fime as the Directors
think fit not exceeding in the whole forty five days in each year but not
exceeding thirty days at a time.

The executors or administrators or the holder of a succession certificate

inrespect of shares of a deceased member (not being one of several
joint holders) shall be the only person whom the Company shall recog-
nise as having any title to the shares registered in the name of such
membser and, in cass of the death of any one or more of the joint-holders
of any registered shares the survivors shall be only persons recognised
by the Company as having any title to or interest in such share but
nothing herein containd shall be taken to release the estate of a ceased
joint-helder from any lability on shares held by him jointly with any
oier person. Beforerecognising any legal representative orheir
or & person otherwise claiming title to the shares the Company may
require him to obtain & grant of probate or letters of administration or
succession certificate, or other legal representation, as the case may
be from a competent Court, provided nevertheless thatin anycase
where the Board in its absolute discretion think fit it shall be lawful for
the Board to dispense with production of probate or letters of admin-
istration or a successian certificate or such other legal represen-
tation upon such terms as to indeminity or otherwise as the Board may

consider desirable.

Any person becoming entitled to or to transfer shares in consequence
of the death orinsolvency of any member upon producing such evidence
that the sustains the character in respect of which he proposes to act
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under this article, or of his title as the Direcotrs think suffeient
may wtih the consent of the Directors (which they shall not be
under any obligation to give), be registered as a member in respect
of such shares or may, subject fo the regulations as to transferhereinbefore
contained transfer such shares. This article is hereinaftrer referred
toas"The transmission Article™ Subject to any other provi-
sions of these  Articles if the person so becoming entitied to
shares under this or the iast preceding Article shall elect ot be
registered as a member in respect of the share himseif he
shall deliver or sentto the company a notice in writing signed
by him stating that he so elects If he shall elect to transfer to
some other person he shall execute an instrument of transfer

toc some other person he shall execute an instrument of trans-
fer in aceordance with the provisions of these articles realating
to transfer of shares. All the limitations. restrictions and provi-
sions of these articles relating to

Subject to any other provisions of these Articles if the Directors in
their sole discertion are satisfiedin regardthereof, a person becom-
ing entitied to a share in consequences of the death ar insolvency of
a member may receive and giveadischarge for any dividends or other
monies payable in respect of the share

The instrument of transfer shail be in writing and all the provisions
of Section 108 of the companies Act 1956 and of any Statutory
Modifications hereof for the time being shall be duly complied
with in respect ofall transfers of shares and the registration thereof.

Option or right to call of shares shall not be given to aniy persor except
with the sariction of the company in general meeting.

SHARE WARRANTS

Subject fo the provisions of section 114 and 115 of the Act and subject
to any directions which may be given by the Company in General
Meeting, the Board mayissue Share-warrantsin such manner and on
such terms  and conditions as the Board may deem fit. In case of such
Issle Regulations 40 to 43 of table "A" in Schedule | to the Act, shall
apply.

STOCKS

The company may exarcise the power of conversion of its shares into
stock and in that case regulations 37 fo table "A" in Schedule | to the
Act shall apply.
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ALTERATION OF CAPITAL

The Company may by ordinary resolution from time to time aiter the
condition of the Memorandum of Association as follows:-

(a) Increase the Share Capital by such amount to be divided into shares of -

such amount as may be specified in the resolution.

(b) Consolidate and divide ail or any of its share capital into shares of
larger amount than its existing share.

(¢) Sub-divtue its existing sharas or any of them into shares of smaller
amountthanis fixed by the Memorandum, sahowever thatinthe sub-division
the proportion between the a mount paid and the amount,ifany
unpaid on each reduced share shall be same as it was in the share from
which the reduced share is derived, and.

-{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 and diminish the
amount of its share capital by the amount of the share so cancelled.
Subjectto provisions of Sections 1 00 to 104 inclusive, of the Act, the Board
may accept from any m ember the surrender of all or any of his shares on
such terms and conditions as shall be agreed.

MODIFICATION OF RIGHT

If at any time the share capital is divided into different classes of shares the

rights attached to any cizss (uniess othenwise provied by the terms of issue of

the shares of that class) may, whether or not the Company is being wound
up, be carried with consent in writing of the holders of three-fourths of the
iss: =d shares of that class ar with the san ction of a Special Resolu-
tion passed at a Separate Meeting of the holders of the shares of that class.
To évery such separate meeting the provisions of these Articles, relating to
geeral meeting shall apply, but so that the necessary quorum shall be two
persons atleast holdiong or representing by proxy one-tenth of the issued
shares of the class but so that if at any adjourned meeting of such holders
a quorum as above defined s not present, those members who are present

shall be a quorum and that any holder of shares of the class presentin’

person or by proxy may demand a poll and on a pell shall have one vote for
each share of the class of which he is the holder. The Company shall
comply with the provisions of section 182 of the Act as to forwarding a
copy of any such agreement or resolution to the Registrar of Companies.

Power to
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Instrument of
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Power to modify
rights
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BORROWING POWERS

Power to 52  The Board may, from time to time at its discretion, subject to the provisions
Borrow of section 584, 292 and 253 of the Act, raise or borrow, either from the
Directors or from elsewhere and secure the payment of any sum or sum of
money for the purposes of the Company.

L

[ad s B e

Condition on 53.-* The Board may raise or sceure the repayment of such sum or sums in
which money such manner and upon such terms and conditions in all respects as it
may thinks fit, and in particular by the issue of bonds, perpelual or redeemable
heomoues H I“f%ieb*e'nture of debenture stock, or any murtgage or other security on the
”mi undr]ekmg}efthe whole or of the property of the l{31::|"r~.::ner11,-r (both present
and fuiure} me!udmg its unee!led capltei forthe hme being pre11|ded that
; debentures with the: nghte o a]Jetment ef or eenversmn inta sheres shall
not be [,s‘.e%d sxcept with the sanetjen ef the Company in general meet-

ing and SUbjECi te the provisions of the Ae‘t
; ; et Jiny ) fon S Beokl p i i
tssue at discont 54 An‘y‘debentﬂree tiebemure Steek bende or cther secuntles may be issued
et orgwith g ‘”’Et' a Hicolihl permium or otherwise and with any special previleges, as to
Specialy _ re-:"lem:itrbn surrender, drawings allotment of shares appointment of Directors
previiegesin C- A¥Und SthEniise, Debentures, debenture-stock, borids and other securities may

9 BE miade assignable free from any equities between the Company and the
¥ persoh'to whom the samie mey be |esued e
Iﬁ-r’*uuui-ﬁl‘-} L g -.e:’ér:‘.: i £ : L
Instrument of r5;§ "'”"_fg’,gué _és pn;u‘ ded in Seeﬂen TIDE of the ﬁ.’e’t no tréhsfef of debenture shall be
transfer TR ,-'églgterad urﬂ'ess a preper instrument of transfer duiy stamped and executed
FLR R T e

b';rthe trensi‘erer and trensferee has been deliversd fo the Cempeny tegether
““with the cerfificate or certificates of debentures.
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55.. gl I}“he Eeer%refuees to reg:e‘lerthe trenefer ef any debentures the Company

wsha[l gathm hwo rnemhs fren;: the date en whaeh the instrument uf transfer
wsa Igdged wnth ;he 1’:.+::ur1“1peng:r sent tc the 1renereree end o the transferor

d@etrce of the r;fgsaf -
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RESERVES

r £

;.

Reserves 57. _Eubjeet to the provisions of the Act, the Board shail in accordance
with Section 205 (2A) of the Act, before recommending any dividend,
set aside out of the profits ofthe Company such sums as it thinks proper
as reserves which shali, at the discretion of the Board , be applicable
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for any purpose to which the profits of the Company may be properly
appiied and pending such application may at the iike descratiorn,
zither be smpioyed in the business of the Company or be invesied
in such investments (other than shares of the Comapny as the Board
may from ime to time think fif) The Board may also carry forward g p)
any profit which it may think prudent not to chwdewuhi:m setting
| them aside as a reserve. *'5 2 TeBans

55,  Any General Moeting may resolve that the'wnofe or any part of the Capitatisation
undivided profits of the Company {Which expression shall inciude
any premiwns ceceived on the Essuz af shares and any profits or
. other sum$ which Eave been sei side as a reserve or reserves or
ot ,h;'-ya, bﬂenie;”ahrfiéﬁ ﬁo"wa'd wﬂhm@ peing dlwdnj be. caprtal:sed and
mstrmut&d .amongst such af ;he member; as would be entltied to
receive ‘the same:if distri buted by way af dividend and in the same
pmportmns on.the footing that they become entitied thereto as
..icapital:and that ail. or apy part of such capitalised amount be. applied
on behaif of such memibers in.paying up infull any unissued shares ofthe
Coempany which shali be distributed accerdingly or in or towards payment
it 1 of the Uncailed fiability on any, issued shares,and that such distribution & e e
- neigrbaymient shali be'accepted by such member, in full satisfaction of sheilyms
their interest inithe said-capitalised amount. Provieded that any sum i
L nstand inato fie credibof 2 share premium agcount or a capital re-
demption reserve account may, for the purposes of this Article only be
applied in the paying up of unissued shares to be issued to members of
Ui athes ’ﬂﬁmpsﬁ"&ﬁfmi‘?-ﬁﬂ.{d bouns sha;es e T
i 1k trl Vi e R o 8
59. Forihe purpose of.giving-effect to any resolution under two last pre- Fractional
it gading Articles e Ditectors may settie any difficulty which may arise certificates
< i secardto the distributicns as. tﬁa}r think' eﬁped:ant and in particular
iRy =&§L!E fmﬂ@'?a}fﬁwilﬁc-‘ate b g SR
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The Board of Directors of the Company shall on the requisition of such
member or members of the company as is specified in subsection {4}
of Section 169 of the Act forthwith proceed to call an extra ordinary
general meeting of the Company and in respect of any such requisi-
tion and of any meeting to be callied pursuant thereoto, all the other
provisions of Section 169 of the Act and of any statutory modification
thereof for the time being shall apply,

The quorum for a general Meeting shall be five members present in
person.

At every General Meeting , the Chair shall be taken by the Chairrman of
the Board of Directors.. If at any meeting the Chairman of the Board of
Directors be not present within fifteen minutes after the time appointed
for holding the meeting of though present be unwilling to act as chair-
man, the members present shall choose one of the Directors present to
be chairman or if no directors Shall be present and willing to take the
Chair then the members present shall choose one of their member,
being a member entitled to vote, to be Chairman.

Any act or resolution which, under the provision of this article or of the
Act, is permitted shall be sufficiently so done or passed if effected by
an ordinary resolution unless either the act or the

articles, specifically require such act to be done or resolution passed
bya speclal resolution.

i within half an hc-_ur from the time appointed for the meeting 2 quo-
rum be not present, the meeting, if convened upon a requisition of
share holders shall be disolved but in any other case it shall stand
adjoumed to the same day in the next week at same time and place,
unless the same shall be public holiday when the meeting shall stand
adjournied to the next day not being a public holiday at the same time
and place and if at such adjoumed meeting a quorum be not present
witiin haif an hour from the time appointed for the meeting those
members who are present and not being less than two persons shall
be a quorum and may transact the business for which the meeting was
called:

In the case of an equality of votes the Chairman shall both on a show
of hands and a poll have a casting vote in addition to the vote or votes
to which he may be entitied as 2 member.

The Chairman of a General Meeting may adjourn the same from time
to time and from place to place but no business shall be transacted at any
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adjourned meeting other than the business left unfinished at the meet-
ing from which the adjournment took place. if shall not be necessary
to give notice to the members of such adjournment or of the time,
date and place appointed for the holding of the adjourned meeting.

If 2 poll be demanded, the démand of a pool shall net prevent the .

continuance of a meeting for the transaction of any business other
than the question on which a pool has been demanded.

Not with standing anything contained in the Articles of Association of
the company, the company do adopt the mode of passing the resolu-
tion by its members by means of a postal ballot (including voting by
electronic mode) andlor other ways as prescribed by the central
Government in this behaif in respect of the following matters instead

of transacting such business in general meeting of the Company

Any business that can be transacted by the Company in general meet-

ing and

Particularly, resolutions relating to such business as the Central Gov-

ernment by notificaiion declared to be conducted only by postal ballot.

The Company shall comply with the procedure for such postai ballot
andlor other ways prescribed by the Central Government in this re-

gard from time to time"

VOTES OF MEMBERS

{1) On a show of hands every member present in person and being

a holder of Equity Shares shall have one vote and every person present
either as a proxy on behalf of a holder of Equity Shares oras a duly
authorised representative of a hody corporate being a holder

Business may
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Inserted vide
special
resolution dated
29-09-2001
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of Equity shares , if he is not entitled to vote in his own right,
shall have one vote.

{2) Ona poll the voting rights of a holider of Equity shares shall be as
specitied in seciion 87 of the Act

(3) The voting rights of the hoiders of the Preference shares including
the Redeemable Cumulative Preference shares shali be in accord

ance with the provisions of section 87 of the Act.

{4) No Company or body corporate shall vote by proxy so fong

as a resolution its Board of Directors under Section 187 of the At
is in force and the representative named in such resolution is
present at the Generzl Meeting at which the vote DY proxy is tendered.

Before or on the declaration of the resuit of the voting or any
fesolution on 2 show of hands, a poli may be ordered {o 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 behajf by
the person or persons specified below, that is is to say, by any

mamber or members present in person or by proxy and nolding
shares in the Company :

F} Which confer a power to vote on the resolution but not being jess
than one tenth of the tota] voting in respect of the resclution or.

i} Onwhichan aggregate sun of not iess than fifty thousand rupees
a1t been paid up,

The demand for 3 poll may be withdrawn at any tims by the person
o persons who made the demand,

A person becoming entitied fo a share shall not before being
regisiered as memberin respect of the share entitled to eXercise

in respect thersof ANy rignt conferred by membership in relation to
meeting of the Company,

If any member be a lunatic or idiot, he may vote whether on as show
of hands or atz poll by his committee or other legal curator and such
last mentioned Persons may qive their votes by proxy provided
twenty foureight hours atleast before the time of hoiding the

razeting or adjourned meeting , as the case may be, at which
any such person proposes to vote he shali satisfty the Board of his
rights under thisArticle unless the Board shall have previcusly

aumitted his right to vote at such meeting in respect thereof.
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Where there are joint holders of any share any one such persons
may vote at any meeting either personaliy or by proxy in repect of
such shares as if he were solely entitied thereto and if myre than
one of such joint-holders be present at any meeting their personally
or by proxy then that on of the said persons so present whose name
stands prior in order on the register in respect of such share shall
alone be entitled to vote in respect thereof. Several executor or
administrators of decessed member in whose name any share stands
shall for the purpose of this Article be deemed joint holders, thereof.

The instruiment appeinting a proxy shall be in writing under the
hand of the appointer or of his Attorney duly authorised in writing or
is such appointer is a corporation under its common seal or the hand

of its Atlorniey.

The instrument appointing a proxy and the Power of Attorney or cther
authority {if any} under which it is signed or a notarialiy certified
copy of that power of authority shall be deposited at the office not
less than forty eight hours before the time for holding the meet ing of
which the person named in the instrument proposes to vote in default
the instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument appoint-
ing a proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the instrument of transfer of
the share in respect of which the vote given. Provided no limitation
in writing of the death, insanity, frevocation or transfer of the share
shall have been reseived at the office or by the Chairman of the
meeting before the vote is given. Provided nevertheless that the
Chairman of any meeting shall be entitled to reg uire such evidence
a= he may in his discretion think fit of the due execution of an
instrment of proxy and that the smae has not been revoked.

Every instrument appointing 2 proxy shall as nearly as circumsiances
will admit, be in the from set be out in Schedule IX to the Actl.

Mo objection shall be taken to the validity of any vote execpt of the
meeting or poll at which such vote shall be tendered and every voie
not disaliowed at such meeting or pool and whether given person
ally or by proxy or otherwise shall be deemed valid for all purposes.

No member shall be entitled in exercise anyvoting rights either
personaliy or by proxy at any meeting of the Company in respect of
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any shares registered in his name on which any calis or other sums
presently payable by him have not been paid or in regard te which
the Company has and has exercised any right or lien.

DIRECTORS GENERAL PROVISIONS

The name of Directors shall not be less than three and not more than twelve.

The following shall be the first Directors of the Company namely.
1. Mr. Satya Prakash Bagla

2. Mr. Madhu Sudan Eagla

3. Mr. Prabhu Dayal Saffar

The Directors shall have power at any time and from time to time appoint any
person as an additional Director as an additions to the board but so that the
total numer of Directors shal!l not any time exceed the maximum number
fixed by the Articles any director so appointed shall hoid office only until the
nextannuai General Meeting of the Company and shali be eligible for re-election.

A Director shali not be required to hold any share qualification.

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. 500/-
{Rupees Five hundred only) for every meeting of the Board of Directors
of comanittee thereof attended by him. Subject to the provisions of the
Companies Act, 1856 the Directors shall also be entitled to receive in
each years commission @ 1% { one pércent} of the net profits of the
company, such commission to be calculated on net profits of the Company
to be computed to accordance with the provisionsof the Companies Act,
1956 and such commission shall be divided amongthe Directors in such
proportion  and manner as may be determined by them. The Director may
allow and pay to any director who for time being toresident out of
the place at which any  meeting of the Director may be held 2nd who shall
comé to that place for the purpose of attending such meeting including
General meeting of the Company such sum as the Directors may
censider fairand reasonable for his expenses in connection with his at
tending at the meeting in additional to his remuneration as above specified. IF
any [lirector being willing is appointed to an execntibe office either whole
time or part time or be called upon to perform extra services or to make
any special exertions for any of the purposes of the Com pany then, sub
ject to section 198,208,210 and 314 of the Act, the Board may remunerate
such Director either by a fixed sum or by 2 percentage of Profits or other
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wise and such remuneration may be either in addition to orin
cubstitution for any other remuueration to which he may be
entitied to.

The continuing Divectors may act notwith standing any vacancy in their body
but so that if the number falis below the minimum number above fixed, the
Directors shali not except for the purpose of filling vacancies or of summon
ing a general meeting act =0 long as the number is below the minimum.

Subject to the provisions of section 287, 299, 300 and 314 of the Act, the
Directors {inciuding Managing Dirgctar) shall not be disgquliified by reason
of his or their office as such, from holding office under the Company or from
contracting with the Company eitheras vendor, purchaserlender, agent, bro
ker, lessor or otherwise nor shall any such contract or any contract or ar-
rangement entered into by or benalf of the Company with a relative of such
Directors or the Managing Director or withany firm in which any Director or
a ralative shall be a partner or with any other partner or with a private
company in which such Director is a member or director interested be
avoided, nor shall any Director or othe rwise so contraciing or being
cuch members or so interested be liable to accou ntto the Company for
any profit realised by such contract or arrangement by resen only of such

Director holding that office or of the fiduciary relation there by established.

APPOINTMENT OF DIRECTORS

The Company in General Meeting, may subject to the provision
of these Articles and the Act, any time elect any person to be a
Director and may from time to time increase or reduce the
mumber of directors. '

If any Director appointed by the Company in general meeting vacates
office as 2 Director before his terms of office will expire in the normal
course the resulting casual vacancy may be fiiled up- by the Board at
a meeting of the Board, but any person so appointed shall retain his
office so long as the vacating Director would have retained the same
if no vacancy had occured. Provided that the Board may not fili such

avacancy by appointing there to any person who has been

removed from the office of Director under section 284 of the Act.
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The Company shali, Subject to the provisions of the Act, ke entitled
to agree with any person, firm or corporation that he or it shall have
the right to appoint his orits nominee of the Board of Directors of the
Company upon such terms and conditions as the Company may
deem fit. The Corporation, firm or person <hall be entitled from time
to time to remove any such Directors and appoint another or others
in his or their places, He shall be entitled to the same right
and privileges and be su bject to the smae obligation as any other
Director of the Company.

Subject to the provisions of section 313 of, the Act, the Board may
appoint any person to act as an alternate directorfora director
during the iatter's absence for 2 period of not less then three
months from the state in which meeting of the Board are ordinarily held
and such appeintment shall have effect and such appeintee, whilst he
nolds office as an alternate director; shall be entitled to notice of meel
ings of the Board and to atiend and vote thereat accordingly, but he
shall ipso facto vacale office if and/when the absent director returns to
state in which meetings of the Board are ordinarily held or the absent
Director vacates office as a Director.

ROTATION OF DIRECTORS

(1} Not less then two third of the total number of Directors shall be persons
whaose period of office is liable o determination by retirement of Directors by
rotation.

(2) Atezch Annual General Meeting of the Company one third or such 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, then the number nearest to one-third shall
retire from office.

(3) The Directors retire by rotation at every Annual General Meeting shall be
those who have been longestin office since their last appointement, but as
between persons who become Directors on the same day those 1o retire
shail in default of and subject lo any agreem ant amog themselves be deter
mined by lot.

(4) If atany Annual General Meeting all the Directors appointed under Article
87 and 108 here by are not exempt from retirement by rotation under Section
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255 of the Actthen to the extent Permitted by the said section the exemption
shall extend to the Directors or Director appointed under Article 87, Subject to
the foregoing provisions as between Directors appointed under any of the
Articles referred to above, the Director or Directors who shall not be liable to
retire by rotation shall be determined by in accordance with their respective
seniorities as may be determined by the Board.

A retring Director shall be eligible for re-election and shalll act as a Director
throughout the meeting at which the retires.

Subject to any resolution for reducing the number of Directors, if at any
meeting at which an election of Directors ought to take place, the places of
the retiring Directers not filled up, the meeting shall stand adjourned till the
next succeeding day which is not a public holiday 2t the same time and place and
if at the adjourned meeting, the places of the retiring Directors are not filled
up, the retiring Directors or such of them as have not had their places filled up
shall (it will to continue in office) be deemed to have been re-elected at the
adjourned meeting.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourned
and otherwise regulate their meetings and proceedigns as they think fit.
Notice in writing of any meeting to the Director shall ordinarily be given by
a Director or such other officer of the company duly authorised in this behalf
to every director for the time being in India and at his usual address in India.

The quorum for a meeting of the Directors shail be determined from time
to time in accordance with the provisions of section 287 of the Act if a
quorum shall not be persent within fitteen minutes from the time appointed
for holding a meeting of the Directors, it shall be adjourried until such date
and time as the Directors present shall appoint. '

The Secretary may at any time, and upon, request of any two Directors shall
summon a meeting of the Diractors.,

Subject to the provisions of Scetion 316, 372 (5) and 286 of the Act,
guestions arising at any meeting shall be decided by a majority of
votes, ead; director having one vote and in case of an equality of votes, the
charirman shall have s second or casting vote.
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Tne Chairman of the Board of Directors shall be the Chairman of the meet-
ing of Directors. Provided that if the Chairman of the Board of Directors is
not present within five minutes after the appointed time for holding the
same, the Director present shall choose one of their member to Chairman
of such meeting.

A meeting of Directors for the time being at which a quorum is present
shall be competent to exercise all or any of the authorities, powers and
discretions by or under the Articles of the Company and the act for the
time being vested in or exerciseable by the Directors generally.

The Directors may, subject to compliance of the provisions of the Agt,
from time to time delegate any of their powers to Committees consisting
of such member or members of their body as they think fit, and may from
time to time revoke such deiegation. Any Committee so formed shall in
the exercise of the powers so delegated confirm to any regulations that
may from time to time be imposed on it by the Directors. The meeting and
proceedings of any such Committee, if consisting of two or mare members,
shall be governed by the provisions herein contained for regulating the
meetings and proccedings for the Directors so far as the same are appli-
cable thereto and are not superseded by any regulation made by the Di-
rectors under this Article,

All acts done at any meeting of Directors or of a Committee of the Directors
or by any person acting as a Director shall be valid not withstanding that it be
afterwards discovered that there was some defect in the appointment of any
such Directors. Committee or persnn acting as aforesaid or that they orany
of them were disqualified.

Except resolution which the Companies Act 1956 requires in specifically to
be passed in a board meeting, a resolution my be passed by the Directors or
Committee thereof by mrculahnn in according with the provisions of Section
289 of the Act.

And any such minutes of any meeling of Director or of any committee or of the
Company if purporting to be signed by the Chairman of the such meeting or
by the Chairman of next succeeding meeting shall be receivable as prim-
a facle evidence of the matters in such minutes.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Com pany shall be
vested in the Directors who shall be entitled lo exercise all such powers
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and to do all such acts and things as may be exercised or done by the
Company and are not hareby or by law expressly required or diracted to
be exercised or done by the Company in General Meeting but subject
neverthelless to the provisions of any law and of these presents from
time to time made by the Company in General Meeting, provided that
no regulation so made shall invalidate any prior act of the Directors
which would have been valid if such regulation have not been made.

Without prejudice to the general powers conferred by the preceding arti-
cle the Director may from time to time and at any time subject to the
restrictions containad in the Act, delegate to managers, secretaries,
officers assistants and other employees or other persons (including any
firm or body corporate) any of the powers authorised and discretions for
the time being vested in the Directars,

The Directors may authorise any such delegate or attorney as aforesaid to
sub-delegate all or any of the powers, authorities and discretion for the
time being vested in them.

All deeds, agreements and documents and all cheques, promissory
notes, drafts, hundies, bills of exchange and other negotiable instru-
ments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted or endorsed or othrwise executed, as the
case may be by such persons (including any firm or body corpa-
rate) whether in the employment of the Company or not and in such
manner as the Directors shall from time to time by resolution determine.

The Directors may make such arrangement as may be thoughit fit for the
management of the Companies affairs abroad, and may for this purpose
fwithinut prejudice to tha gemralitﬁr of their powers) appoint local bodies,
and agents and fix their remuneration, and delegate to them such powers
as may be deemed requisite or expedient. The foreign seal shall be
affixed by the authority and in the presence of and instruments sealed therein
shall be signed by such persons as the Directors shall from time to time
by writing under the comman seal appoint. The company may aiso exer-
cise the powers of keeping Foregin Registers. Such regulations not being
in consistent with the provisions of section 157 and 158 of the Act, the
board may form time {o time make such provisions as it may think fit
relating thereto and may comply with the requirements of any local law.
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Subject to section 197A, 383A of the companies Act, 1956 a manager or
secreatary may be appointed by the Directors on such terms, ai such remu-
nieration and upon such conditions as they may think fit, and any Manager or
Secretary appointed may be removed by the Directors.

A director may be appointed as Manager or Secreatary, subject to section
314, 197A 387 and 388 of the Act

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

MANAGING DIRECTORS

Subject to the Provisions of sections 187A, 269, 316 and 317, of the Act,
and subject to schedule Xl of the Acl, the Board may, from time to time
appoint one or more Directors o be Managing Director or Managing Direc-
tors of the Company and may from time to time appoint one or more Di-
rectors to be Managing Director or Managing Directors of the Company and
may from time to time (Subject to the Provisions of any contract between hirn
or them and the Company), remove or dismiss him or them from offfice and
appoint another or others in his place or their places.

Subject to the provisions or section 255 of the Act and Article 88 {4) hereof, a
Managing Director shall not while he continues to hold that office. be subject
to retirement by rotation, but he shali be counted for as certaining the Direc:
tors to retire ( Subject to the provisions of any contract between him and the
Company ) he shall be subject to the same provisions as to resignation and
removal as the other Directors, and he shall, ipso facto and immediately,
cease to be Managing Director if he ceases to hold the office of Director for
any cause.

Subjectto the provisions of sections 198, 309, 310 and 311 of the Act, &
Managing Director shall, in addition to the remuneration payable tohim as a
Director of the Company under the Articles, receive such additional remu-
nerations as amy from time to time be sanctioned by the Company.

Subject to the provisions of the Act, in particular to thie prohibitions and re-
strictions contained in Section 282 and 293 thereof, the Board may, from
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time to time, entrust to and confer upen @ Managing Director for the time
being such ofthe powers exerciseable under these presents by the Board as
it may think fit, and may confer such powes for such time, and to be exer-
cised for such objects and purposes, and upon such terms and conditions
and with such restrictions it thinks, fit,and the Board may confer such

powers, either collaterally with, orto the exclusion of, and in substitution for any
of the powers of the Board in that behalf and may, from time to time,

revoke, with draw, alter or very all or any of such powers.

COMMENCEMENT CF BUSINESS

The Company shall not atany time commence any business out of other
objects of its Memorandum of Association unless the provisions of sub sec-
tion 2 (B) of section 149 of the Act have been duly complied with by it.

SEAL

The Directors shall provide forthe safe custody of the seal and the seal shall
never be used except by the authority of the Director ora Committee of the
Directors previoulsy given and one Director at least shall sign every instru-
ment to which the sealis aifixed p-rcwided nevertheles that any instrument
bearing the sealofthe Company and issued for valuable consideration shall

be binding on the Company not with standing any irregularity touching the -

authority of the Directors to issue the same.

DIVIDENDS

Subiectto Rights of members entitled to shares (if any) with
preferential or special rights attached to them, the profits of the Com-
pany from time to time determined to be distibuted as dividend in respect of
any year or other period shall be applied for payment of dividend
on the shares in proportion to the amount of capital paid up on the
shares provided that unless the Board otherwise determines all
dividends shall be apportionad and paid proportionately to the amounts
paid or credited as paid up on the shares during any porticn or portions
of the period in respect of which dividend is paid. Provided always
that subject as aforesaid any capital paid up on a share during the
pericd in respect of which dividend is declared shall {unless the
Board otherwise determines or the terms of issue otherwise provide,
as the case may be}, only entitle the holder of such share to an
apportioned amount of such dividend as from the date of payment
but so that where capital is paid up in advance of calls such capital
shall not confer a rightto  participate in profits.
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The Company in General Meeting may declare a dividend to be paidtothe
members according to their rights and interest in the profits and may sub-
ject to the provisions of section 207 of the Act, fix the time for payment.

No larger dividend shall be declared then is recommended by the Directors,
but the Company in General Meeting may declare a smaller dividend.

No dividend shall be payable except out of the profits of the Company of
the year or any other undistributed profits and no dividend shali carry inter
est as against the company

The dedaration of the Directors as o the amount of the net profits in the
sudited annual eccounts of the Company for any year shall be conclusive.

The Directors may from time to time pay to the members such interim
dividends as in their judgement the position of the Company justifies.

The Director may retain any dividends onwhich the Company has a lienand
may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists, subject to Section
205 A of the Act.

A transfer of shares shall not pass the rights to any dividend declared therean
before the registration of the transfer.

Subject to section 205 A of the Act, the Directors any refain
the dividends payable upon shares in respect of which any person
is under the transmission Article enfitied to transfer until such person
shall duly become a mumberinrespect thereof or shall transfer the same.

Subject to section 208A of the Companies Act, 1856 where any instrument
of transfer of shares has been deliverd to the Company, for registration and
the transfer of such shares has not been registerad by the company | it

not with standing anything contained in any other provision of the

{a) Transfer the dividend in relation to such shares to the special account
referred to in section 205A unless the company is authorised by the regis
tered holder of such shares in writing to pay such dividend to the
transferee specified in such instrument of transfer, and;

(b) Keepin aabeyance in refation to such sharesany offer of rights
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shares under clasuse (a) of sub-section (1) of section 81 and any issue
of fully paid up bonus shares in pursuance of sub-section {3) of section 205.

Anyoreof the several personswho are registered as a joint hoiders eithe of
any share may give effectual receipts of all dividends and payments
on account of dividends in respect of such shares.

Unless otherwise directed, any dividend may be paid by cheque or

warrant seni through the post to the registered addreess of the member or
person entitled thereto, or in the case of joint-holders to the registered

address of that one whose name stands first on the Registerin respect
of the joint holding or to such person and such address and the mem-
ber or person entitled or such joint holders as the case may be, may
direct and every cheque or warrant so sent shall be made payable at par
to the person or to the order of the person to whom it is sent or to the order
of such cther person as the member or person entitied or such joint-holders,

as the case may be, may direct.

The paymant of every cheque or warrant sent under the provisions of the
last preceding Article shall, if such cheque or warrant purports ot be
duly endorsed, be a good discharge to the Company in respect thereof
provided nevertheless thatthe Company shali not be responsible for the
loss of :an'_f cheque, dividend, warrant or postal money order which shall

be sent by post to any member or by his order to any other person in

respect of any dividend.

Any dividend remaining unpaid or unclaimed after having been declared
shall be dealtin accordance with section 205A and 205B of the Companies

Act 1956 and rules made thereunder.

No unclaimed dividend shall be forfeited by the Board and the Company
shall comply with the provision of section 2054 of the Companies Act
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1956 and Rules made there under inrepect of such dividend.
BOOKS AND DCCUMENTS

other place as the Directors think fit, and shail be open {o inspection i:::.r
the Directors during business hours.

(not being a Director ) shall have any right of inspection to any books of
accountordecuments of the Company =x=cplas conferred by law or
authorised by the Directors or by the Companyin General Meeting.

Balance sheet and Profit and Loss Account will be 2udited once in g year
by a qualified auditor for COmectness as per provision of the Act,

The First auditors of the company shail be 2ppointed by the Board of

‘Directors within one month after is incorporation who shall hold office il

the conclusion of first annual general meeting
The Directors may fill up any casuaj vacancy in the office of the auditors. -

The remuneration of the auditors shall be fixeg oy the Company in general
meeting except as dtherwise decided or that remuneration of the first or
any auditors appointed by the directors may be fixed by the Directors.

NOTICES _
The Company shall comply with the provisions of Sectionis 53, 172 and 190
of the Act as to the serving of notices. )

Every person who by operation of law, ar by transfer or by other means
whatsoever, shall become entitled to any share shall be bound by every
notice in respect of such share which Previoulsly to his name and
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address being entered on the register shall be duly given to the person
from whom he derives his title to such share.

Any notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these presents shall not- with-stand-
ing such member be then decensed and whether or not the Company has
notice of his demise, be deemed to have been duly servedin respect of any
registered shares whether held solely or jointly with ather persons by such
member, until some other person be registered in his stead as the holderor
joint-holders thereof and such service shall for all purposes of these presenis
be deemed 2 sufficient service of such. notice or document on his or her
heirs, executors or administrators, and 2/l persons, if any, jointly inter-
ested with him or her in any such share.

The signature to any notice to be given by the Company may be written or
printed.

RECONSTRUCTION

On any sale of the undertaking of the Company, the Directors or the Liquidatos
on a winding up may, if authorised by a special resclution, accept fully paid
or partly paid up shares; debentures or securities of any other Company
whether incorporated in india or not other than existing or to be formed for
the purchase in whole or in part of the property of the Company, and the
Directors (if the profits of Company permit), or the Liguidators (in a winding-
up) may distribute such shares or securities or any other property of the
Company amongst the members without realisation or vest the same in
trustees for them and any special resclution may provide for the distribution
or appropriations of the cash, shares or other securities. benefits or prop-
erly, otherwise than in accordance with the strict legal rights of the mem-
bers or contributories of the Company and for the valuatin ofany such secu-

rities or property at such price and in such manner as the meeling may
approve and all halders of shares shall be bound o accept and shall be
bound by any valuation or distribution so autherised and waive all rights
in relation thereto,. save only in case the Company is proposed to be oris
in the course of being wound up, such statutory rights, if any, under section 484

of the Act as are incapable of being varied or exculded by these presents.

SECRECY

Subjcet to the pervisions of law of land and the Act, no member or other

person (not being a Director) shall be entitled to enter upon the property of
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the company or to inspect or examine the Company’s permuises or proper

ties of the Company without the permission of the Direclors, or subject to
article 126 to require discovery or any information respecting any detail of
the Company's tradiing or any matier which is or may be in the nature of a

trade, secret, mystery of frade, or secret process or of any matter whatsover
which may relate to the conduct of the business of the Company and which
in the opinion of the Directors it will be mexpecent the interest of mem-
bers of the Company to communicate.

WINDING UP
Distribution of
amsets 138, I the Company shall be wound up and the assets aualiabie for distribution
among the members as such shall be insufiicent fo repay the whole of the
paid up capital such assets shail be disiributsc so st as nearly as may be
the losses shall bé borne by the members & proporiion fo the capital paid
up or which ought to haver been paid-up =t the commencement of the wind
ing-up on | the shares held by them respecively Ancd¥ina winding-up the
assets available for distribution amoung the mambers shall be more then
sufficient to repay the whole of the capitsl paid-o =t Te commencement of
the winding-up, the excess shall be distribut=d amongst the members in
proportion to the capital at the commencement of hewanding-up, paid up
or which ought to have been paid up on the shares held by them respectively.
But this Articie is to be without prejudice tothe nights of the holders of
shares issued upon special terms and condiions
?is_'h'ihutinn of
iﬁ;ﬁ: 1 139, In the event of Company being wound up, whether voluntarily or other
} . wise, the liquidators may with thesancioncfz Special Resolution divide
=] among the contributories, in specie or in Kind any part of the assets of
the Company and may with the Ek;a, sanction vest any part of the assets

of the Companyin Trustees upon such trusts for the benifit of the contribu-
tories or any of them, as the liquidators, with like sanction shall think fit.

B —————————
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INDERMNITY

Subject to the provisions of section 201 of the Act, every Director, Manager,
Secretary and other officer orem ployee of the Company shall bé indemmnified
against and it shall be the duty of the Directors to pay out of the funds of the
Company all bonafide costs, losses and expenses {including travelling expenses)
which any such Directors, Manager or Secretary or other officer or employee
may incur or become liable to by reason of any contract entered inte or any
way in the discharge of his of their duties and in particular, and so as not 1o
limit the generality of the foregoing provisions, against all liabilities incurred by
him or by them as such Director, Manager, Secrelary, Officer or employee in
defending any proceeding wh ether civil or criminalin which judgementis
given in his or their favour of he or they is or are acquitted, or in connec-
tion with any application under Section 633 of the Act in which relief is
granted by the Court and the amount for which such idemnity is provided
shall immediately attach as line on the property of the Company and have
priority as between the members over all other claims.

Subicet to the provisions of the Act and so far as such provisions permit o
Director, Auditor or other Officer of the Company shall be liable for acts,
receipts, neglects or defaults of any other Director or Officer or far joining in
any receipt or act for conformity, or for any loss or €xpense happening to the
Company through the insufficiency or defficiency or title to any property
acquired by order of the Director for or on behalf of the Company or for the
insufficiency or defficieny of any security in or upon of which any of the

moneys of the Company shall be invested, or foranyloss occassioned by

anyerror of judgement, ommission, default, or oversight on his part, orfor
any loss, damage or misfortune whatever which shall happen in the exscu-
tion of the duties of his office or in relation thereto, unless the same happens

through his own dishonesty.
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Signatues of
witnesses

Mr. Madhu Sudan Bagla

Slo Mr. Lalit Kumar Bagla
B-2/7, Safdarjung Enclave New
Delhi, Industrialist

Mrs. Anju Bagla : -
Wio Mr. Madhu Sudan Bagla
B-2/7, 5.J. Enclave

New Delhi, Housewife

Mr. Satya Prakah Bagla
S/0 Mr, Lalit Kumar Bagia
B-2/7. 5. J. Enclave

Wew Delhi

Busirizss

MF, Prabhu Dayal Saffar
S/o Mr. Shankar Lal Saffar
B-2/8, S.J. Enclave

Mew Delhi, Business

ir. Parvinder Kumar Aganwal
Sfo Dr. L. Rai Agarwal
[D-12M15, Sector-7 Rohim
New Delhi-34

Senvice

Mr. Pawan Kumar Sharma

/o Mr. Geeta Ram

G-23, Mansarover park,

Shahdara, Delni-32 .
Service

Mr. Surander Kumar.Jain
Sfo Sh. 8. C. Jain

536/C, Delhi Ammn. Flats,
Timarpur, Deihi-7

Semvice

Silf-
Alok Agarwal

B. Com. A, C.
Membership No. 82740
Chartered Accountan
S/o Shri S. K. Agarwal
13/23, Shaktl Nagar, Delhi-110007

Place - Mew Delhi




