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Certificate of Incorporation

No. 9663 of 1955-1956.

3 lferehy Certify wa poLyeye

is this day incorporated under the Ind

and that Company is Limited,

M LIMITED

lan Companies Act, VII of 1913,

Given under my hand at B

One Thousand Nine Hunderd ang Fifty-five,

Sdi-M, v V.-\llEI{I{AR,'

Registrar of Companies,
BDMH:‘“’.
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¥ Certificate FAContnencement of Business.

CEULE |

Pursuant of section 149 (3) of the Companies Act, 1356.

rI “r{mﬁ., Ceelily that tho_POLYCHEM LIHTTED
‘}

— - — P
——
—  —

e
R—— S ——

':f‘-

which was incorporaled wnder (he Companier Adl, 1958, om

4
|
ks
E ;hr _Twenty Fourth duyef_October . __ 1955
®
-
S

and which has this day filed a duly verified declaration in the preseriled
.furm that the conditions of section N9 (L) (u) to (d)/ 149 (2) (a) to (¢)
of the auid Act, have been complied wilh, is entitled (0 communce

Luainras,

1'!... Ihis _h:

lig Ven ]‘LAT&T'F.I.A"I
S R'md”‘ﬁ&.‘. v panies.

15 ST 4080

Tedian Piews, Delhi — 1958 =
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(1)

(@)

()

(4)

THE INDIAN COMPANIES ACT, 1913
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

POLYCHEM LIMITED

The name aof the Company iy POLYCHEM LIMITED

The Reglslered Office of

the Compa
Maharashira PRNY will b silugled In the Stata of

The abjects for which the Company is estabiished are -

To adopl and camy into efMlect with or without m
dated on 20th day of Septomber 1895 and mada batween Messrs Daw
Chemical Company a corporalion Registered under tha law of the siate
Delaware U.S.A. of the one part and Kilachand Devchand & Co. Ltd . an
beha!l ofthis Company of the other par for the axclusive grant of formulate
and other rights, benefils and obligalions therain spacified for which the
Company has been flosted and (b) an Agreemenl dated the 20th day of
September 1855 and made between Dow Chemical International Lid a
Delaware Corporation having its executive office at Midland in the state of
Michigan, U.S.A of the one par and Kilachand Devchand & Co. Ltd. an
behalf of this Company of the other par for the sale and supply 1o the
Company of Mcnomaer Styrane and (c) an Agreemen! dated the 28th day
of Seplember 1855 and made between the sald Kilachand Devchand &
Co. Ltd., of the one parl and Balklsan Kisanlal Daphlary an altorney of
Bembay High Cour acling on behalf of this Company of the ather part lor
" the paymenl and reimbursemenl of all costs, charges and expenses,
incurred and pald by the sald Kilachand Dovchand & Co. Lid,

adification (a) and agresment

To carry on the business of manufacturers ¢f and dealers In Chemicals
products of any nalure and kind whalsoever.

To carry on the business of manulacturers of and dealers In styrene,
polystyrene, vinyl chloride, poly vinyl chloride, polyethyleno, cellulosic
plastics and other thermoselling and thermoplastic materlal (synthetic and
natural origin) oxygen, nlirogen, hydrogen, hydrocarbon gases including
elhylene and acelylene, reagents, agricullure chemicals, insecticides,
fumigants weedicides, pesticides, colouring materlal pigments and lakes,
paints, varnishes, lacquers, finishes, dyes, toners, perfume and flavouring
chemicals elastomers, gums, glues and adhesive composites, plasticzers,
surface aclive sgenls, lanning agents, coating resins, drugs and
pharmaceutical chomicals, solvents, marine chemicals, synthelic fibres,

fertillsnrs and all lypes of Industrial chemicals, acids, alkalies, hormenes
race slemanis.

To carry on the business as manulaclurers of and dealers In coallar,

petroleums, nalural gas, fibres and films and all kinds of organic chemical
producls. ' ’
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hr

etribute or ethe f
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psl

o products
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ness of research, investigatin,
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davelop and IMprove any diseq.,, q
= T

|

L«cﬁiﬁl"" ar

10, soll of

rwiza dispo
flalning ol

and carry ©on thoe business 835 brewers mae.
ts: alo stout and poiter merchonts. botlier d::q_
cturers of and dealers in alcohal, liguers ;E,.
d olher drawers requisites, manufacturers of ang rJ;al‘l
d, mineral and medicaled walers ang “nun'?
poverages, cordials and the like, Jenery

ulaciure, [rode
grs and merchar

putors; manufa

{(4C) To man
hope=frow

and distni
fining, isinzlass an
in all kinds of perale
jempeorance and other drinks.

ess of manufacturers of and dealers in all kinds o
ls, electronic inslrumentalion, heavy and ||r:1
.I

mechanical engineering goods, building, and insulation materials of 5
lypes, Industrial machinery ond tools, eloctrical, machanical, chemcy
photographle, surgical and <clantific apparalus, appliances and malerials

telecommunication, alr-conditioners, refrigeralion, bricks, liles, crockery
conditioners, sanilaryware, procelainware, silicones, glass and glassware
clayware, oarthaiware and ceramic wares of all sorts and description, caper
and paper boards, timber, jealher and rubber goods and cotlionlextles ang

textites of all lypes.

(4D)  To carry on the busin
tools and Instrumen

To manulaclure, carny on and conduct the business of agricullure, poulry,
ods, food processing indusiries, hotellers, marine chemicals, s2a
dairying, melallurgical Industries, ferrous and non-

(4E)
protein fo
farming and fishing,
ferrous melal induslries.

(4F) To carry on the business of manufacturing, assombling, marketnd

designing, operaling, allering, converling, processing, importing. buylng.
solling, exporiing, transferring, installlng and servicing of electronic
componants namely all types of activo and passive elecironic compane®s
paris, sub-assemblies and components for Elecironic Equipments.
(46) Torendermanagement, technical, marketing, administrative. -:nmm!ff-_'f;
financial services of all kinds for computer, data processing. communicaléf
and all types of electronic - hardwares and soflwaro.
4 . w
(4H) Iﬂ casry on the business of manufacturers, Importers and nipm‘_”;:!
ealers in dye-siu(fs, liquified petroleum gas and (ases of all kit
¢

e
(s, importers: ﬂp:n.:r'
. Aycts
logical PO~ of ¥
aratys and thind

4
> Iﬁﬂwa" the business of manufacturers, refine
requl Ta!m In medicines, pharmaceutical and bio
slles and all preparations and substances, apP

ki

nds capable of being used In connection therewith 2
\ ' [

umFl':"J'

(5 T . .
) o carry on the business of manufaciurers of and dealers' s ng
i} 101'!39“'

deri i
efivalives, intlermediates and by product or any of 1
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dispose ol and ! f:ll' 1{:
f.}uljﬂh'] UH!-“'-'S'!'
the conduct of

® To produce, manufaciura, seil, distribute, deal in and
engage (n the business of manulacturing and selling 1D
every class and description capatde (o baing used inthe @
of the Company, of deemed (g ba necassary of desiratila 0
Its business or any pan iherpof

(n To camy on 1he business of manyfactyrers of and deslers in botlles.
contalners, lubes wiapping Malarials, loys, Insulating materials and all gthar
blewn, moulded fonmed of oxtruded goods and articiay

{8) To purchase, lake on lease or olharwise acquire any mining rights, mines
and lands In India or sisewherg batieved 1o contaln metaliic or mineral
lllll;m or :;himlc:1 Substances. sanhg or olhar ingredients Including coal
ﬂ?:;:rrjcwp":fn m'!b”““n Lauxile, rare earths which may seem sullatie
1o explore, wark :: Ihe Company's objocts and any Interest thorein and

- Bxercize, develop and turn 1o account the same,

® ::,:r;r:fc;?;h;:ﬁ'dﬂl' agrizullure, business, manufacture, venture of
with any merih 21 In Indla or In any other part of the world in canneclion
articlas and ““n'";ﬂl:u, commedllles, goods, wares, produce, products.
otherwise dispo ; Td o purchase or otherwlss acquire and to sell or
elther a pose of or deal In, gither lor lulure or ready dolivery and
m'mmb;qmuly ur conditionally or 1o manufaciure of do wark upon any
Hs ndise, commonilies, goods, wares, produce, prodocts, aricles and
ngs doalt or lraded In by the Company and to cover any such purchase

on sales by options, cross conlracts or otherwise

(10} E:;:L?:Z:II ::c‘l:u;'al and elsewhore in any place or places in the waild, (he
3 fsurance agents, financlers, caplialists, money-lepders,
company promclers, merchants, exporters, imporiers, underariters, landed
proprietors, buildors, contraclors, suppliers of goods to governmant and
cther public and privale bodles, shroMs, guaranies brokars, miners, camiers,
by land and waler, ship, boat and barge cwners and bullders, charerers,
wharfingers, warehousemen, commission lorwarding and other agents,
marine, lire and olher Insurers, muccadums snd brokers, packers,
processors, clearers, spinners, weavers, bleachers, dyers, manulaciurers,’
merchants and dealers [n molor cars, sercplanes, ships and In all or any
merchandise, commod|lies, goods, ware, produce, products, article and
things, enginaers, iron and brass foundrles, smalters, distillers,
manulaciurers end makers of and dealers in dyes, colours, paints, varn:snes,
" drugs chemicals, oils. cements and manures ar any one of mare of such
businesses In all or any of their respeclive branchaes.

- (11) To produce, manufaciure, use, buy or olherwise acquire, sell, distribule.
deal in and dispcse of all anicles, subslances, producls, applisnces
apparatus and things of overy class or description capabla of being used in
Ihe altainmeni of the aloresaid objects and 1o do all such other things as

' aro incidenlal or conducive 1o the allainment thereal.

(12)  Generally, lo carry on or assisl of participale in any clher irade or business,
whethar financlal, commerclal mercantile, manufacturing and otherwise,
which inay seem capable of belng conveniently carnud_ onin ::I‘ln.tl:ﬂnl'l
with any af Ihe above specified businesses or calculated directly arindirectly,
|0 promole the Interes! of the company, of lo enhance lhe value of or
render profitable any of Ihe Company's propery of nghis which may be
subsidiary or auxillary lo any cf the Company s objecls
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(14)
manulactire of lonos of deposits o M
and olthor 5 r prog ;
minerals, oils. PECICLC business of mining In all branches, TS arg

generally 10 €Ty an the

grani, purchase, barler, lease, licence o olhyr
-

ndla or elsewhere togethor with s tighy
granted by Government or Ihe rulary oy ;:_nnd
yms of money 85 may be deempy re e

and development \herggy - 0

To aogulre by concasslon,
(1 ary lracts of couniry. I":!t
may bo agreed upon an
thereo! and to expand such §
and advisable In the exploration, survey

ire and hold shares, stocks, debentures, debenlure stock 4.
(18) :;;_ﬁ:n: and securillos Issued or guerantoed by any company ;:r";':;::-'l
or carrying on business In India or elsowhere and debenlyres, L:I!:qr.r.ur'l'H
stock, bonds, obligations and securities Issued or guaranigeg b, o
Governmenl, Municipallly, public body er olher local Guthorily ﬂné hy
such shares, siocks, debenlures, debenture slock, borids, nbng.”unm‘
securities [0 acquire by original subscriplion, tender, purchase, ";h.:f'
orolherwise and to subscribo for the same eilher canditionally or uLhnw.;.;"
and lo guarantee the subscriplien theree!, and o exercise and enru;:u J
rights and powers conferred by or Incldental |0 the ownership theregr r:;
any such shares, stocks, dedenlures, debenlure slock, bonds, obligaliar
_ or securitles to soll or otherwlse dispose of, '

(17)  Tolssue cebentures, debenlure slock, bonds, obligalion and securites of
oll kind and to frame, conslliule and secure the same as may seem
expediont, with full power lo maka the same translerable by delivery or by
Inslrument of trunsfer or otherwise and elther perpelual or lerminabie and
either redeemable or olherwise and o charge or secure the same by trusl,
deod or olherwise, on the undertaking of the Company, orupon any speste
property and rights, presen! and future, of the Company (including, If thaug
fil, uncalled Capital) or otherwise howsoever.

(18) ;lirlllurcn forand 10 purchase or otharwise acquired from any Governmerl
ad e :I’?ulhnrllr ony licenses, concessions, grants, decrees, rights, powts
bﬂlﬂff JI_;:?;::I;:HN[H" d""’h.l"'h may seem lo the Company cap;:fg

ouni an f
0 account the same, . 10 work, develop, carry out, exercise @

(19
" Tﬁ:ﬁ:ﬂ:ﬁ'mm" maintain and condud qr otherwise subsiﬂlasrmi-ﬂ
end experi 8nd experiments workshops for sclgnlific andlechnlcalruifia
Iemnlﬁ] .-:M-m"' 8nd 1o undertake and carry on with all scientific lf.l
Searches, experiments and tosts of all kinds and tgipﬂf:

Nemic markels and rese arches, both scientific an ';s'i'ﬁ

Investi
Iibnra&:iliu: ;T:i!“‘u'ﬂnt]mj by providing, subsldising, endowing of 8 -
' ' shnp5I, libraries, lectures, meelings and conferens
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(20)

(21)

(22)

(23)

(24)

(25)

(26)

T
F5

£ X

T

fassors OF
by Provaing the remunaration far scientific or lechnical profe

teachers and by Providing for the awards of exhibitions, scholnrships r"”fi
granis miyg irsnring to studenis or |-"|:'FEI'IHH"T".'“| wlydamte of piherans® LN

generally 1o ancourage promole and reward studies, researches,
Inh'!'!:lljllunn_t "“'I-'""‘"IT""HT!, 105ty and Invenllons af any kInd thal may b‘ﬂ

€onsidered kaly 1o assis) a : mpany 19
i ny of th siness which the Company
sulhorised |qg Cany on ¥ of the business

;rirw. an' manufacture, refing, manipulate, Impont and deal both wholesa's
relail, in commaodities, sutuuntﬂl npparatus, aticles and (hings of

Al kinds capahle of being used or w
hic tinb
the Company In connaction wilh nny o n:::lzfﬂwmmw SR

To transact and camy onall kinds of 5
agr=_s ol any company or Concern ':N“Itr bu!h"lzﬂ andio actas maneging

To carry on any othot \rade or business, whether manufaduring or otherwise

which may soem to the Company capgm
with any ef the Company's ﬂblzq:n:?'" '2 being carriod an in connaction

; Calculated dirg
enhance the value of or render profitabla any of the L‘urﬂ:luj;:;'lm;g::}'::‘ Lf'l
auxliiary 1o any of 1he Company’s

:!:h‘:ﬂr:“;hf::::;‘zﬁiﬂlﬂcs. fIghs o privitagas acquired by the Company
] [} m
otherwise, ° ﬂilnr. Partly In shares and partly in cash or

malterials, produce, products, aflicles ang things requited for or deal in n;

manutactured by, er the disposol of the Compan
ol 5guney a0 Pany and (2 lransact all kinds

To apply lor, purchase or othersse acquire and pratecl, prolong and renew,
whether in Indla or elsewhere any palenls, patent righls, barbels Invention,
licences, pretections, concessions and the like conforring any exclusive or
limited right to any Inventions, secrets or other Information which may
Seem capable of being used for any of the purposes of the Company, or
the acquisition of which may saem direclly or indirectly 1o benefit of 1he
Company and v use, oxercise, develop, manulacture under or grant
licences erprivileges, In respacts of olherwise lumn Lo accounl, any patents,
property, nighls, Invenltions, secrels, know-how ar informalien so acquired
and to spend money in experimenting upon, lesting, improving or seeking
lo improve Lhe palents, property, rights, invenlions, socrets or information
50 acquired or proposed to be acquired,

To enter into any arrangement with any government, slale or aulhorlity,
municipal, panchayal, local or olherwise thal may seem conducive 1o the
Company's objec!s or any of them and |o oblaln from any such uuvurnmu:l._
slale or authorlly, any righls, privileges and concessions, whlcl: l'lﬁ
Company may think It desirable o obtain and lo carry out and :gmr;gr:im
any such arrangement and to exerclse, dispose ¢l or olherwise
account any such rights, privileges and concessions,

To purchase or otherwise acquire and u_nduﬂnll;u lhe whole or 12::: p:rrl:r:.
the business, propeity, rights and llabilities of any cqr:aﬂn&ym "5 s
carrying on any business which the Company Is :-.u!ih:;n phackong e
possessed of propery or righls sullable Iurlnny of tho purp

Company.
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eem
jon which may 5 Huer,
1o henelit thIS Company, 0F10 amalgamgs, iy

! rectly art simil; i
¢q us Ulrectly Pr;:d'mwng cbjects altegein®r ‘r’l' b:;;l:nuis nl“ "0 1o o,
any other “‘""1ﬂpnu :D jend money, 10 uuumnh:;u 1[‘.!“[35.3 o uthu;:'rﬂhumlh
thlanﬂ"Pl”!r’:h person of company and lo plac it} ;h iy
'ﬂrs:;u;wi!resmd In, hatd deal In and dlspose 0 ' . !lt:an'.u,“
orlo beinte : . mpany.
and olher securities of any such company

o |1.'1|1|wur1lp,
pownnen of hion

pow il willh

To miler In
unurumn.ﬂln
f._\p:pnu'-n pi ath o
engaged 0. 01 .'lrm..f ;
which this Company

pncortaklng o transact

(78)
Iy

i the promoliun, foemayy,, .
npany of CHMpPames, subsidiary of otherwsg g, ”I-:
|I| ar any of the propery. nghts and liabilties gy, "

vg which may seemdirectly or ing, ..
ny. or for any other purpese i ol
cnﬁ:f:r:ti la bangfit this Company and lo lransler 10 any such COMmmnar,
:n bplrnpeew of this Comgany and to be interested In, or tako or giher,,,,
iE‘;uirL‘ nold. sell, or otherwlse dispose of shares, steck. debenturgs 4,

i or any other company fgr
s in ar of any such company e
gther secunlie this Memorandum and 10 subsidisa s

iscts mentioned In
any of the objec any and 1o underake the Manageman

otherwize assist any such comp
and secrelarial or other work, dutles and business of any such company,

on such terms as may ba arranged.

' id
(29  To promole, form and registar and A
’ regislravui ol any ol

purpose of goguiring @

(30)  Todraw, make, accepl, endorse, discount, nlmcutu and issue Promissan
notes, bills of exchange, hundies, bills of lading, warranls debentures gng

olher negotiable or transferable Instruments and to buy, sell and deal inthy

same,

To borrow or raise or secure thu paymenl of money; or Lo receive meney

on deposit al Inleres! for any of the purposes of the Company and al such

times as may be thought lit, by premissory noles or by luking credis in o

opening current accounts with any person, firm, bank or company and
whelher wilh or withoul any secuniles or by such olher means as the

Directors may in their absolule discrelion deem expedient and In padicular
by the Issue of debentures or debenlure slock, perpelual or otherwise and
In secunty lor any such ioney so borrowed, raised or received and of any
such debentures, debenture-stock so Issued, 1o morgage, pledge or chamge
the whole er any pant of the property and asscls of the Company, toih
present and fulure, including its uncalled Capital, by special assignment of
otherwise or to lransfer or convey Lhe saine absolulely or in trust and 1
Qive Ihe lenders pewer of sale end cther powers as may seem expedent
and lo purchase, redeem or pay off any such secunlios.

(31)

(32)  To invest and deal with the meneys and funds belonging of entrusted
the Ean'iln}' not immediately required in lands, buildings. r‘”“'fn'
§:Tm:m“’5- articles, yoods, negoliable instruments, advances g
ngﬂzzeglz lur goods, nu_vemmenl, municipal and olhef b”"ns.:.—.
tima 1o Itrnunh nsuch olner investments and in such manner, 5 m”.—":;.t
sl m: celermined and Lo vary such investments and ransi<,
Securities as m:"-‘s 1o such Persons and on such terms and with of “r:; o
having dealin si’ 5:'-‘{"" expedient and in particular to customers 87 oc?
Cenlracts by a‘:w:l::r::rcs;’::lﬂanr and lo guarantee the performe”
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(32) Ta sall or In any olhar mannar deal with ar disposs al the propedy of
propenties or underaking of the Company, or any par {herao! for such
consideration as the Company may think 11, and In parficular for shares,
stoch, debentures and olher secuntios of any othar campany having abjocts,
allogether or In pant similar to thosa of this Company

(34}  Tocreale any depreciation fund reserve fund, sinking fund, insurance fund,
or any special or other fund. whether for depreciation of lor repalring
Improving. extending cr mainlaining any of tha properties of tha Cornpany
orfor redemplion of dobeilutes of redesmalile prelerence sharas, ‘warkers'

wellnre of ler any other purpose whatsoaver conducive i the (rierost of
the Company,

(3%) To provide torthe wellare ol employees ar ex-amployees of he Company
and the wives and families or the depandants or connection of sush parsans,
by buliding or  contribuling 1o the bultding of housos, dwelllings or chaws
or by granis or maney, pensicns, allowances, banus or olher paymenls o
fund by crealing and Irem Lime 1o {ime Subscribing or eanlribution 1o
provident fund and cther associalions, Institutizns, funds or trusts and by
providing or subscnbing or conlrlbuting towards places of Instruction and
recreaticn, hosphals and dispensaries, medical and other allandances and
other assistance &s (he company shali\vink (Il and 10 subscrbe or olhessse
to assisl to or guerantee maoney to charitable, benavolon!, religlous,
scientific, nalional ar other Inslitulions or objects which shall have any
maoral or olher clalm to suppon or aid by the Company, sither by reason of

locality of operation ar of public or general ulility or ctherwise,

(18) To adopt such means of making known (he products of the Company as
may seem expedient and In particular by advertising Inthe press, by clreular,
by purchase and exhibition of works of an or interest, by publicalion of
bocks and periodicals and by granting prizes, rewards and denations.

(In) To aid pacuniarily or olherwise any associallon, body or mavemen! having,
lor an object the solution, seltlement or surmounting of industrial or labaur
problems or troubles or the promotion of Industry or trade,

(38) To remunerata the servants of the Company and others out of and in,

proportion 1o Lthe profits of the Company, of otherwlse as may be thoughl
n.

(39) ' To place to reserve or 10 distribute as dividend or bonus among the
members, or 1o olherwise, apply as the Company may from time to lime
think fil. any monles recelved by way of premium on shares or debenlures
Issued at a premium by the Company and any maonies recelved in respect
of dividend accrued on forfelted shares nnd also any monles arising from

the sale by the Company of forfeiled shares or from unclaimed dividends

. (40)  Todistribute any of the properly of the Company amongst the members in
specie or In kind. . '

(41)  To pay all expensas of and incidental to the formation and registration of
the Company, and the issuo of its Capital, Including and underwriting or
other commisslons, broker's fees and charges in connection therewith.

l‘lﬂ To remunerate or to make donalions to (by cash or other assets, or by the
allolment, of fully or partly pald shares or by a call or oplion on shares,
debenlures, debenture stock or securitles of Ihis or any other cpmpany, o
In any other manner, whether out of the Company's capital of profit's or
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o for AT l"-'ll,l].::”::imll” [y ",

jan) any peist il or husiness 10 i 1LIJJ flL 4 J; " Plac, ™

v:~1ru-|~»--1 Ling ANY propen rantaeing the subscriplion of any . L

iy Inlits u-”‘ e Of ""“f’ Cothe gecutitles ol the Cnm;.m.’, o 1y, i

“wl!mur fehontul® :;;rml:ifnn? may |hink propef "y
debens nich the €07

f of ulhof recognition i L Coim

istratio '
ation, (€95 indla and to eslablish anqg 1'n||f.“"

putside

re Ihe Incompof .
races of pusiness In any pan of e w"”’:ﬂ

ctato or place

@y Topmodt
pranches P

In BNy country,
local registers and
develop, exchange, loasa g, -

0. alter, manage. -

(@ Tosell, improve. 810 L io account or olherwise deal with g g
enfranchise, dispes artigs, a54815 and rights, and ganerally the 230y,
 PIOPRTEE=: in such munner and on sych lermy o
M i‘

par of the land
and undertaking ©
{he Directors may thin

f the Company,
kil

ove Lhings &5 principals, agenis, ’-f-"ﬂ'-tug,n

: through truslees, agents of otharwis,

reps or ctherwise and by of : .
:!T:::rﬂ:rahﬂ er canjunclion wilh others and to do all such m“’—'”hum .:
ara incidental or as the Company may (hink conducive lo the altainmey .

the above objects or any of them:

And It Is hereby ﬂgtrﬂ.fﬂd that tha ward 'Coﬂ‘lpﬂﬂr in this :Iﬂus‘.‘i shall te
deemed lo include ony partnership or other body of persons, whayp,,
incurpuru!ud‘ or not, ||-||:grpc|rﬂtﬂ'd gnd whether dﬂmlﬂ”ﬁtj In lnd]a or
alsewhera and the infention is that the abjects specified In each paragragh
particularly In each of the paragraphs from (1) (o (12) of this clayge gy
excepl wheie otherwise expressed In such paragraph, be in no wise linitag
er resiricled by reforence to or Inferenco from the larms of any mh-,,

paragraph or the nama of the Company.

(4¢) Todo all or any of the gb

To carry on Ihe business of leasing and hire purchase linance and 19 provide
cn lease or on hire purchase all types of industrial and 0ffice plan|
Fquipment, machinery, vehicles and buildings and lo provide cunsungna;

In this regard.

(45)

V. The liability of the mémber Is limited,

Vo . The capital m‘llhe Co
: mpany shall consisl
Thirty Crores) divided Inte 2,00,00,000 0 Sorts o ) et
Shares of Rs. 10/ each and'1 'IJ ' Sl it Gt
-serdcadgd ERb G s 1 0,000 (1 lac) Redeomable Cumulalive
slached thorre. o 1.:.3 -eachwilhthe rights, privileges and conditions
Company s o "u Provided In the Article of Associstion ! Ih*
‘me Lelng in forep orthe lerms of Issue
The shares in |
2 tha capy :
‘::::uu-:: Ofreduceq rn|1::1 bf:l :{ the Company for lime being, whether crigi®
®d, Qualifieg gr Clher rig) 1swd1d Into Severalclasses wilr?lanhf preferent
. 3. privilege ‘
Compan I fegard 1o gy S ondilions or resirictions attacht?
PANY shail haye Power1g i:sﬁir::'u:m'“ﬂ- retun of capilal urr utz:rwlﬂ- Ly
®Mable preference shares.

Il ang
Classey, (, n"ﬂ;nﬂ,vinm Capital ofthg gopy >
oo PANYis divided inlo shares of 4¢*
0l

Wbrogaleq of &ny gyep
he or ‘””Ind tlis; M
Fewilh or by thg | ered as provig ® varieq, modified, aHect, exioni®™

“rms of |5 ®d by the -
Sue, but g funhur?:f::u“ Association regis*
Mwise,

»
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Ve, the soveral persons whose names and addresses are subscribed. are '[.:.'-35“0;5“'.3:
being formed Into a Company In pursuance of this Memerandum of Associalion an e
respectively 0greo to lake the Number of sharos In the capital of the Company set SppoSie
ourresgpeciive names,

e

Nare of the Addresses and No. of Witness
Subscirbers Occupations of Ordinary '
Subscribars Shares
S4 Ramdas Kilachand | 85 MNopean SeaRpad, Cre [
Bombay -400 006
Merchant
4. Tulsicas Kitachand " One
Sd. K.M.D. Thackerss d Dne £d J8 Shukla
J énﬁ:f Tdﬁlélgaﬂ?ilﬁ £la Kiachand Devchand &
Lo Lig,
Merchant 4447 Apolic Strest
Fodt Bombay - 4000017

Sa Gulabchand Hirachand| ConstructionHouse, Fort,| One
Bombay - 400 001.
Merchant

Sd.R.R.Rula State Bank Bullding, One
Bank Street, Fort,

Bombay-400001.

Mearchant —
JE, Peralra
Sd.B.K. Daphtary 13-19. Medows Street, RIS JREL S raTeR:
\ Fort, Bombay - 400 001 Moy Dazniary Farrers SDNAN.
Solicitor Solizitors, Bombay.  °
One nukla,
! $9 Ambalal Kilachand gﬁ. I‘iupezgus;;ﬁﬂaad. E.rﬁ'ﬂfdﬁn NS, B Calt
F UGBy, 45/47 Apoilo Strest
r Marchant Fort Bombay - 400031

T Dateg this 18th day of October, 1955

o
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The followlng Regulatiens comprised
pursuant 1o the Special Resolution

THE COMPANIES ACT, 2013
COMPANY LIMITED DY SHARES
ARTICLES OF ASSOCIATION
OF
POLYCHEM LIMITED

In these Articlos of Associalion were adopled
Passed by the Mombers of the Company In

Annual General MPI‘-‘““'ﬂ held on 27" Ju'f. 2018 in substitution Tor, and o Lhe entlre

exclusion of the earlier Regulations comprised in the extani Articies of Association of
the Company

PRELIMINARY

(n The regulalions contained in the Table F, in the Schedule | o the
Companies Act. 2013 shall not apply lo this Company, except in so far as the

same are repeated, contained or expressly made applicable in these Aticles of by
tha said Act.

(2} The regulations for the management of this Company and for tha
abservance of the membars thereef and their representatives, shall, subject to any
exercise of the statutary powers of the Company with reference 1o the repeal or
alieralion of or addition to its regulations by Resclution, as prescribed by the
Companies Act, 2013, be such as are conlained In these Articles

INTERPRETATION

Interpretation Clause

2.

1)

In the inlerpretation _of these Articles, the following expressions shall, unless
repugnant to the context, have the following meanings

“The Act® means the Companies Act, 2013 or any stalutory modfication or re-
enactment thereal for the time being in force and the term shall be deemed 1o refer
to the applicable section thereof, which 1s relatable to the relevant Aricle In which
the said term appears in these Articles and any previous company law, 50 lar 23

may be applicable.

=Audilors” means and includes those persans appoinied as such for the time beng
by the Company.

i Clause (a) of sub-
“Beneficlal owner~ means the beneficial owner as defined in
ucﬁunt::] :Tm:tmn 2 of the Depositories Act, 1936, Depositonas Act, 1998 ss:;::llL
include any statutory modification ar re-enactment thereof and Depn:snurzy 4
mean a Depasitory as defined under Clause (&) of sub-section (1) cf secton

Depositories Act, 1956

*Capital” means the share capital for tha ime being ralsed or authorised o be [ained
for the purposa of the Company.

“The Coempany” er “This Company" means Polychem Limited
"Gender* words imparting the masculine gender 350 include the feminng gender.
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2)

*Gender” words impa i

“in wnting” and “wll
representing of reprod

“ponth" means ©

~Ofice”

=paid up” Includes credit
*Persons” inctudes cor

“The Registrar™ means the
the Company if for th

“Rules” means ihe

means the Regslored

gander also include the lermning Qendy,

H-IJ L rﬂliclﬂifTﬂ‘
or any ol
graP”‘f i/ e mog . "

qinting or #the

" jude P
inciug sibla form

fen
n v

ucing words |

alendar monih

Office for the tme peing of the Company

ad ns paid-up.

porations as well as individuals.
Registrar ol Companies of tha State in which the offic, »
a time being situated

applicable rules for the time being In force as prescribed ynge,

ralpvant seclions of the Act

*Seal" means

Words importing

Ihe commen seal of the Company.

the singular number include where the context admits of requires

the plural number and vice versa.

~year means the calendar year.

“These Presents”

Unless the context otherwise require
Articles shall bear the same meaning as in

The marginal notes usedin

gs aforesaid, any words of
the subject or context, bear {he same meaning in thes

Shares
under
control of Board

Directors may aliot shares 4, Subject 1o the provisions

ctherwise than for cash

Kinds of Share Capital

means thesa articles as modified from time Lo time,
s, words Of expressions contained in (hess -
the Act or the Rules, as the case may ba

these Articles shall not affect the construction heres!. Save
expressions defined in the Act shall, if not inconsistent with
e Articles.

Share capital and variation of rights

Subject to the provisions of the Act and these AlZE
shares in the capital cof the Company shall ba unzel
ol the Board who may issue, allol or otherwise dspose’
same of any of them 10 such persons, in sueh Frot™? ]
on such terms and canditions and either at a prem=” ¢!
and al such lime as they may from time 1o tme ke

of the Acl and thess A2
Board may Issue and allot shares In e o
Company on payment or part payment fo A e
assets of any kind whatsoever sold of trans‘e™®: ¥
machinery supplied or for services rendered 19 iy’
the conduct of ils business and any shares “'h'in+ o
allotted may be Issued as fully paid-up o ¥ ‘-e-""
otherwise than for cash, and il 50 issued, Sh&' be '-}
be fully paid-up or partly paid-up shares. as i #

Kinds & ’
the Rtes

 §

e
"

5. The Company may issue the following
accordance with (hese Aricles, the Acl,
applicable laws:

(a) Equity share capilal:
(i} with voting nghts; and / or '
(I} with differential nghts as to dividend. wt-:';g'"f
(b) P [nthenmma in accordance with the Rue®
felerence share capital.
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Issue of certificate 8

Cenficate (o bear Seal

Ona certificata for shares
held jointly

Option to receive shara T
certificate or hold shares
with depository

Issue of new certificalain @,
place of ona defaced, lost
or destroyed

Provisions as to issue of 8.
certificates 10 apply

mutatis mutandis 10
debentures, eic

Power to pay commission 10.

in connection with
securities Issued

Rate of commission in
accordance with Rules

Mode of payment of
commission

Variation of members’ 11.

(A}

(2)

()

(1)

(2}

(3

(1

Every person whoss name (s ontered as a member 0 Iha
tegster of mombars shall be enbiled to receve wilhin Iwo
marmns after atiutment of within ane montn from the dale of
recaip! by the Company of the apphcation for the registration of
transfer of tansmission of within such other period as the
condidions of [ssue shall prowide-

a) one cerbficala for all his shares withoul paymaent of any
charges,

by several cortificotes, each fofr one or maore of his shares,
upon payment of such chasges as may ba lxed by the
Board for each certificote after the first

Every cedificale shall be under the seal and shall specity the
shares to which it relales and the amount paid-up thereon

In respect ol pny share or shares held jonlly by several
persons, the Company shall nol ba bound 1o issus more than
one cerlificate and delivery of a cerificate for a share to one of
several joint holders shall be sufficient delivery 1o all such
holdars.

A person subscribing to shares offered by the Company shall
have the oplion either 12 receive cerlificates for such shares of
hotd the shares |n a dematerialised slate with a deposiory
Where a person opts lo hald any share with the deposilory. the
Company sholl intmale such depository the delals of allctment
of the share 1o enable the deposilory to enter in s records ihe
name of such person as the beneficial pwner of that share

If any share cerlificate be worm oul, defaced, mutialed of tom
or if there be na further space on the back for endorsemant of
transfer, then upon preduction and surrender thereol to the
Company, 8 new certihicale may be issued in liey thereol, and
if any certficate 1s losl o destroyed then upon prool thereal 1o
the satisfaction of the Company and on execution of such
indemnity as tre Board deems adequale, @ naw cerificate in
lieu thereo! shall be given, Every cenificale under this Artcia
shall be issued on payment of fees for each certficale as may
be fixed by the Beard.

The provisions of the feregoing Articles relating to Issue of
certificates shall mutalis mutand's apply 1o issu of certificates
for any other secunties Including debentures (excepl whera the
Acl otherwise requires) of the Company

The Company may exercise ihe pawers ol payng
commissions conferred by the Act, 1o any person in conneclion
with the subscription 10115 securities, provided that the rate per
cent or the amount el tha commission Fa.'a or agreed to be
paid shall be disclosed in the manner required by the Act and

the Rules.

The rate or amount ol the commission ghall not exceed the
rate or amounl prescribed In the Acl.

n may be satisfied by the payment of cash of

The commissic partly in the one

the allctment of fully or partly paid shares of
way and partly in the other.

If at any lime the sha'e capital (s divided Into different classes

of shares, the rights anachad to any class Lunle:slc;r:rn.:;s:
provided by the tarms of issue of the shares ol that cla :

the
g {, and wheihef gr nmat
subject 1o the provisions N ad with the consent In

i wound up, be van _
Equnpangf I:ur:.b; Irr:gmbar ol the holders of the issued sl;zre; naf
gtlng'ass or with the sanclion of a resoluticn pass
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Provisice as o general

meetings 1o apgly mudnds
mutands to each meeting

Isgue of further shaned 1t
o @ffect nghts of euistng
members

Pownt 10 (880 13

redgemabie preference
shaes

Further i=sue of share 14
captal

Mode of further lzsue of
shares

Company’s lien on 15
Shares

Lien to extend 1o
 elg,

Dty lenby  4q

i

Rl

@)

(1)

(2)

(3)

: L

meeting of 1 hodders of tha ‘h‘FE‘ o M
|m .

|PI"'".!.
preacribed by the Act N
. te meeling. the prg, Y
e such separn LT
l':.-;l:lrrulaﬂ"ﬂ to genersl meelings shai ”"“Farlu; ¥y
npply Mty

The rights conferred upon the holders of v, B

class 1ssuad with piaterred or cther righy shay TV y
oiherwise expressly provided by the fermy o "t
shares ! that clnas bo deemed 1o be Wilfied f.r " Ya 1_,"'

e
=Y k

isaue of furihor shares rankng part passy 1|'f'|w..rr-, b,

)

Subjecl to the provisony al tha Act. Tha Boarg tha
power 1o 1ssuB of re-iskus prefarence sharpy of o r""h
clagses which are [loble (o bo redeomed or :,_ﬁ_‘”“q iy
shares, on such tarms and condilions and n l-r'hLE oy
detarmuned by the Board in poccordance w.in the .ﬁ:rt ¥ i',—"_"

i L]

The Board or the Company, as the case my "

accordanca with the Act and the Aules jssys funrer “:ﬁ. .

lo- n

a) persons who, at the date of cMer, are hldery
shares of the Company. Such offer shay ¢, & %,
include a right exercisable by the perggn s .,
renounce the shares olfered lo him o any qi,r-
favour of any other person, of

-~

g

b} employees under any schema of employess’ g, o o
or =i

-
17

c) any persons, whether or nol those Persons ing
persons referred (0 in clause (a) of clause (5) abg,y

A further jssue of shares may ba mada in g
v.hauuq-._rer as the Board may determing Inc!unlnirh;::
preferential offer or private placemant, Subjlect 3 gme
accordance with the Acl and the Rules.

Lien
The Company shall have a first and paramount lign. =

a) on every share (nol being a tully paid share), for 2l m
[whcu'}er presently payable or not) called, or payabe i
fixed lime, in respect of that share; and

b) on all shares (not being fully paid shares) san
reglstered in tha name of a member, for all monies prest
Payable by him or his estata 1o the Company;

E'ﬂid&d that the Board may at any time declare any 8"
whally or in part exempl from the provisions of this cla

;i':"lad Enc;mpanr'! lien, if any, on a share shall er.endlt
nu“:dm Interest, as the case may be. paya®
an edlared from time Lo time in respect of 5uh ¥

¥ maney owing to the Company.

E:lni?:r 11:15:“5& agréed by the Board, the regusuau’i

lien, shares shall Operale as a waiver of the €97

The "

Bny &1::1::3:: May Sell, in such manner as the Board i
' Which the Com pany has a lien:

Provided thay ng sale shall pa made:
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Validty of sale 17

Purchaset to be
registered holder

Validity of Company's
receipt

Purchaser not affectad

Application of procesds of 18,

Payment of residual
money

Outsider's lien not to 18
afect Company's lien

Provisions as 1o lien 1o 20.

apply mutalis mutandis
lo debentures, elc.

Board may make Calls 21,

Notice of call

Board may extend time
for payment

{n

2

3

(4)

n

n

(2)

(3)

R i
&) unless a sum in respect of which the len exisis 13
presenlly payable; o

b) untl the espwation of fourtesn days after a notce in
writing staling and demanding paymant of such part of the
amount i respect of which the lien exisls as |s presently
payable, has boen givan {o tha registered holder for the
time being of the share or ta Ihe persan entitled therelo by
reason of his death or insulvency of otherwise

Ta give effect to any such sale, the Board may authorise some
person (o ransles tha shares sold 1o the purchaser thereo!

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

The rece:pt of the Company for the consideration (If any) given
for \he share on e sala therect shall (subjact, f necessary, to
execulion of an instrumant of transfer or a transfer by relevart
syslem, as ihe case may be) consttute a good tte o tha

share and the purchaser shall ba registered as the holder of
Ihe Ehare

The purchaser shall not ba bound 16 ses 1o the application of
\he purchase money, mor shall his litle o ™= skares =a

affected by any |rregulanty of invalidity in the proceadings wim
reference o the sale

Tha proceeds of the sale shall be recerved by the Company
and applied in payment of such part of the amourt In respect of
which the lien exitis as is presently payable,

The residue, if ony, shall, subject 1o a ke lien for sums nat
presenlly payable as existed upon \he shares befors the sals

I;'.~'|t paid to the person entlled to the shares &l the date of the
Zala,

In exercising its lien. the Company shall ba entiled 1o treat the
registered holder of any share as the absolute cwner thereal
and accerding!y shall notl (excep! as ordered by a court of
compelent jurisdicion or unless required by any slatite) ba
bound to recognise any equitable or olher claim o or interest
in, such share on the parl of any other person, whether a
credilor al the registered holder or cthersse The Company's
lien shall preval notwithstanding that 0 has received nobice of
any such claim

The provisions of these Articles relating to llen shall mutats
mulandis apply to any cther securibes including debentures of
the Company,

Calls on shares

The Board may, from lime 1o tme, make cal's upon the
members In respect ol any monies unpa:d on ther shares
(whether on account of the nominal valua of the shares or h;
way of premium) and not by the conailions of allotment thered

made payable at fixed imes

i fourtean days’
Each member shall, subject o receiving ol least
notice specifying the time or imes and place of payment, pay
1o the Company, at the Lme or kimes and place so specified,
the amount called on hus shares.

The Board may, lrom tme 10 time, at iis discrotion, m::.:g:
ume fixed for the payment of any call in respect ul‘_um Ly
members as the Board may deem apprognate

circumstances
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Rpvocation of
pot mnfwrnl of cal

Call o ake gitacl from
date of resolubicn

Liabitty of point holders of
ghares

3
-

Yymen imeest mlraH of
instaimend payatie

Roard may wahve Interest

Sums deemed to be colls

Efect of nan-payment of
SUMS

Payment in anticipation ¢f 26,
calls may carry interest

instaiments on sharesta 27,

be duly paid

mmwhd“m.

Paral payment notto 29,

Preciude forfeltyure

{4

i

(?)

(1)

{2)

siponed at tha g,
revoked ©f pors " ermy,

gl ma y b "

AC
ard
o geemed to have E"-‘“" 1"'"31'! B thy
A call ghall Ner ine Board guihurl 5::\?&;: Call way h?"*
s Ins!aiment
[ rEH":;ﬂ::nd 1o be paid by ins 1,.,_IH
may b f ~
a share ghall ba joirlly ang "ﬂmi.l

__t hotders of _
1 ’;':.ﬂ I;u!ui in respect thereaf "
to pay &
of a share s nol paig bety

jespec N f
"Ha sum ru;"j ;;f Fﬂj.ment [hﬂ‘fﬂﬂ" (tha “due dla."!'l_ LI "
day appol’ 'il-:- sum is dug shall pay inlerest theey 1 b,
dwrerl'; u'm time of actual payment al such Fate 5y "
dua dale -
fued by the Board '

shall be at liverty 10 wWaive paymeny o -

in par (A

The Board
imerest wholly or

the terms of Issue of a gy,

gum which D ¥
::abia on allotment or at any HIE? gatu. whether g ;.-"
of the neminal value of the share Of Ty Way of prapy "™

f these Articles, be deemed tg pe, . W
for the puPOv on which b b,
made and payable on the dale ¥ the lﬂfn‘-lm‘

such sum becomeas payable. )

h sum, all the refey

«a of non-payment of suc 2t o
LI: ?me Aticles as to payment of inlerest ang ¢ r;;;
forfeiture o otherwise shall apply as if such sum haq e
payahla by virtue of a call duly made and notified.

The Board -

a) may, if it thinks fit, recelve from any member wiar,
advance the same, all or any part of the mones ura:';
and unpaid upon any shares held by him, angd

b) upen all or any of the monies so advanced, may isay
same would, bul for such advance. becoma preg-
payatle) pay interest at such rale as may be ez
Board Nolhung contained in this clausa shall sorie -
the member (a) any nght lo paricipale in pes:
dividends or (b) any vating nghts in respect of the roe
50 paid by him untl the same would, bt for s
payment, become presently payable by him

Il by the cenditicns of allotment of any shares, the whot!
pan of the amount of issue price thereof shall be pajast!
ms_talmer.ls, then every such instalment shall, when de?
baid to the Company by the person who, for the time terg?
Irom tme Lo me, is or shall be the registered heider &7

share of Ihe leqal re reg e
eldie. eg presentative of a deceased f&j

All calls shall be mad _ W
a (i f'l
under the same class. on a uniform basis on all sha

Esplanation Share

have been paig.p % ol the same nominal value on which gittarent 7%

ehall net be deemed to fall ynder the 5378 =

NEiU‘!H a _|

calls or nmpﬁwﬂm nar a decree in favour of the Gﬂﬂ"r"_,

Fayment or ¢ 'ONEYS due in respect of any shares N
alistaction thereof ngr the receipt by né C.;I_

of a pantign
Irem any m'-'mbe‘: T:]npef which shal from tma 12 '.--hI »
PnCipal o intereg - oPeot Of any shares eithel T ¢

5| it
FANY i respecy nl':lnr any |ndulgence grarie’ “y

Preciuds he EMEIME of

]
pa}'l‘l‘lur‘:l Qr an Eum f&-r'
: et

Such shares as herein pro¥
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Provislons as to calls 1o
apply mydalis mutandis
10 debentures. eic

Instrument of transler 1o
be executed by transferor
and iranslerce

Board may refuse 1o
regisier transfer

Board may cechine to
recognise instrument of
transter

Transler of shares when
suspended

Provisions as lo ransfer
of shares to apply mutatis
mufandis \o debenlures,
elc

a2

33.

34.

35

Title to shares on death of  30.

a member

Estate of deceased
mermber [iable

(1)

(2)

The provisions of these Articles refating to calls shall mutahs
mutandis apply 1o any other secunties including debentures af
the Comparty

Transfor of sharos

The instrument of transfer of any share in the Campany shall
be duly executed by or on behalf of both the transferor and
transierea,

The transferor shafl be deemed (o remain a hofder of tha shars
until the name of the transferes is enlored in the register of
membars in rezppct (hereal

The Board may, subject 10 the ngnt of appenl confarrad by the
Act decline to register -

a) tha transfer of a share, not baing a fully paid share, 10 a
persen of whom they do not approve, or

B) any transfer of shares on which the Camgany has a lien

In case of shares held in physical form. the Board may deciing
10 recogrise any instrurnent ol trans!er unless —

a)  the instrument of transter is duly executed snd s in tha
farm as prescribed in the Rules made under tha Act

b} the instrument of transfer (s accompaned by the
cerlificate of tha shares 1o which o relates, and such
other evidence as the Board may reasonably regura 1o
show the right ol the transfercr to make the transfer. and

€} the Instrument of transfer is in respect of orly cne class
of shares.

On giving of previous notice of al least seven days or such
lesser period in accordance with the Act and Rules mada
thereunder, tha registration of lransfers may be suspended at
such times and for such periods as the Board may from time 10
lime delermine.

Provided hal such registration shall nol be suspended for
more than thirty days at any one lime or for more than fartyfive
days in the aggregale in any year,

The provisions of these Articles relating Lo transfer of shares
shall mutalis mutandis apply lo any olher secuntes including
debentures of the Company.

Transmisslon of shares

On the death of a member, the survivor or survivors where the
member was a jont holder, and his nominge o nominees or
legal representalives where he was a sole holder, shall be the
only persans recognised by the Company as having any Ltie to
his inlerest n the shares,

Nothing In clause (1) shall release tha estate of a deceased

Joint holder from any liability in respect of any share which had
been Jointly held by him with other persons.
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.
Tramames jon Clause
stpd
Doard s right unafect®
indermnily ta tha
Comaany
s

Right to election of holdef
ol share

Manner of testifying
glechan

Limiatons applicatia 19
nodice

Clasmant to be entived ta 39
game advantagé

Provisions as 10 40,
transmission to apply

mutahis mutandis to

debentures, elc,

paid notice must be given

"

(2}

(1)

n

i)

)]

17

g #hare N ConNSerg .
Q-HH“H'# to 8 Ty =

-
I . mgml"ﬂ' may, llt.l-J-f'I LT 'y
& jma 10 Yme propet, o

L srminnfter provideg ...-: “_:
st 2y
]

n |:|-|1.H ‘.idﬂ:‘;:: :'l:;dq ;?r! by -

ghall { s M by g 2
.I:HII:H. L tr F _‘

d rEuI'ﬂ: . had yansferred the shag ""';:?

or casa,

damnified by such -
i

Ity I ;
fully ken by the Board 1n Ty '

be

I any. o jransfar.
entitled shall elect 1o ke e

bﬂ'ﬁul'l‘lll"'ﬂ he ihall daliver or ‘Er;]ITl-,r

+a himsall, _ "
h 3
otice in writing signed by him stating ¢ .y

choll glect 10 fransier tha thars,
i the person afaresaid 87 T vranster of the share

testify fus glection by execy

restrictions  and  provisiens o o
Al the lumu.ui;nnn!.m the right to transfer and the ra -
regulations ml'lir;.:?!i shall be applicable 10 any such ny,,
n{"mm;: Uafnreﬂ,j as |f the death of insolvengy 4,
“nn-sl[:ir had not eecurred and the nolice of Yransfer ye,,
me
yransler signed by that member.
nttied to @ share Dy reason of the 5
holder shall be entitied 12 the gy
antages to which he would te ey
il ha wera the registered holder of tha share, extert tay
shall nat, belore beng registered as @ member i e
the share, ba entitied i respect of it 10 exerse oy
conferred by membership In relalion lo meetngs 28

Company:

Provided thal the Beard may, al any time, give ncie :!:_r
any swch person 1o elecl either o be registered himst s
transfer the share, and if the nolice is not compled s«
ninety days, the Board may therealler withhold paymetd
dividends, bonuses of other monies payable in respe2!
share, until the requirements of Lhe natice have been &%
with.

A person becoming €
or insabeency af the
dividends and oiher adv

The provisions of these Articles relating to Uﬁns--rni:
operation of law shall mutalis mutandis apply 1@ ¥

securities including debentures of the Company

Forfeiture of shares

I @ member fails 1o pay any call, or instalment f 2 !
money due in respect of any share, on the day 7,
paymeni therea!, the Board may, at any tme mere;ﬂ;
such hm as any part of the call or Instalment e g
OF @ judgement or decree In respect U o
unsalisfied in whala of in pan, serve a notice on b ¢
iplar'menl ¢l 50 much of the call or instaiment of m.:a“.-
'ﬂmd' 1ogether with any interest which M3/~ 4|
Com expenses that may have been I
Fi”'.l" blf I’EHEﬂﬂ Ui “ﬂnapa?menl
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Form of nolice

In dataun of payment of
shares 1o ba forfeited

Receipt of part amount or
grant ef indulgence not 1o
aect forfeilure

Eniry of forfeiture in
register of members

Effect of forfeiture

Forferled shares may be
sold, ele.

Cancellation of Forfeiture

Members still liable lo pay
money owing al the time
of forfeiture

Cesasation of lability

43

41

44

45

45,

47,

48,

{1

(2)

(M

(2)

(3)

The nobca aloresald shall

al name a furthee day (nol being earter than the ewpiry of
fourleen days lrom |he date of service of the notice) on of
belore which the payment required by tha notice is 13 be
made, and

b) stale thal in the event of non-payment on or befora the
day so named, the shares in respect of which the call was
mnde shall ba llab's o ba lafeited

If the requiements of any such natice as aforesnld are not
complied with. any share in respect of which the notice hag
been ghven may ol any bma therealter, belore he payment
required by the nobce has teen made be forfeded by a
resolution of the Doard to that effect

Naithor the recelpt by the Company for o portion of any money
which may from time 19 tme ba dup fram any membar in
respect of his shares, nor any indulgence that may ta granted
by tha Company in respect ol payment of any such mosey,
shall preclude the Company Nom lnereakor proceeding o
enforce a forfeture in respect of such shares as herain
provided Such forfeiture shall Include all dividends declared or

any other moneys payable in respect of the forfeited shares
and not actually pad before 1he Todeture

When any share shall have been so forfeited, notice of 1ha
forfeitura shall be given to the detaulting member and an entry
of the forfetura with the date therecl shall foshwn be mads in
the register ol members bud no ledallure shall ba ny aldated by

any omission or neglect or any fallure 1o give such notice or
make such entry as aforesaid

The ferteiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and damands agains!

the Comgany, In respect of the share and all cther nghts
Incidental 1o the shara.

A forfelded share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed
ol either lo the person who was bolore such fadature the
holder thereof or entilled therelo or to any olhor porson on
suUch terms and in such manner as the Board thinks fit

Al any tGime before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the fodefdue on such lerms
os it thinks fit .

A person whosa shares have been lofeted shall ceaselobe a
mamber in respect of the fodeited shares, but shall,
netwithstanding the forfeiture, remain liable 19 pay, and shall
pay, to the Company all monies which, al the date of farfeture,
were presently payabie by him to the Company In respect of
the shares,

All such monies payable shall be paid together with inlerest
thereon at such rale as Ihe Board may delerming, from the
time of forfeiture until payment or realisation. The Board may, #
il thinks i, bul without being under any obligation 1o do s0.
enforce the paymeorit of the whole or any portion cf the momnes
due, without any allowance for the value of the shares at ine
time af fodeilure or waive payment in whole or in part

The lability of such person shal cease If and when the
Company shall have received payment In full of all such
monies in respect af the shares.
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Coatficate of fofeibr®

Tite of purchaser 8nd
punplerse of forteted
[l el

Tranteree 12 b8
"E”r"ﬂ an modder

Tranttese not atectad

Validity of sales

Cancelatian of share
certificate in respect of
fofatesd shares

Syrrender of share
cetificoled

SuTs deened to be calls

Provisions 25 o forfeiture
of shares 1o apply mulalis
mutandis 19 debentures,
olc.

Power |0 alter sharg
capdal

i

51.

52.

51.

5.

(3

(&)

|.ul|l|.'?'" " *fltil’l‘] thnl th- u'l'J
oF 1h8 gocretary of g L. I-,,,'
pary has bean tuly foe, ..H"I-Ir,l i
1 ML b O Ligive Wiy s I||
gainat Al persony ,_!m:'. A
¥

il H0C
A duly '-F"'L- A Ager
p i 1w GO
ﬂrl_.”irﬂlﬂ}.

[ Ein stited Ay ®

|
facl® pie shal®

it 13
ponlys 1ha ola b 100 L0 LT M &

ale re-atioiment O dapog. P oo

¢ ol the share i Tavour g ey

or disposed of, " b

Ty mmy T
on ang
e 0 ||,:|,r'-'lrI"
hare (s sold

ghall theraupon ba registered g e
“y

The Comp
e ghale
may pafiy
Wi [y B

Tha transfered

jhe share ane
ghatl not ba bound o sa8 o |k,

The transleres il any. nor shall his Lty 1 e,

el

.a purchasd manrey o
r!'!rflud Ly any irregutanty of invabdity in the g, )

reference to the forfeiture, sale, ra-aliciment or “ﬁ:ﬁ“
2

gharo

1

alg afer forfeiture or for enforcing 5 4,
Upon &7 7 hereinabova given, the Board may » h"!"s.

ol the powers e Moy,
appoint SOME person 10 execula an instrumeng o, i

tra shares 50ld and causd the purChaser s name gy, g
in the register of members In respect Of e shargy -
alter his name has peen enlerad in e registar of -.-en'.q n

respect cf such shares the valldity of tha sala Im:.:
impeached by any persen , ;
Upon any sale, ro-aficimant or cther dispasa)

provisions of the preceding Arlicles, the certificataly), 1,

eniginally ssued in respect of the relative sharey ghay |,
the same shall on demand by the Company by .
previpusly surrendered 1o it by the defaulling Membar re
cancelled and becoma null and void and b2 of ng e
tha Board shall be entitied 1o issue a duplicate cetiey,
respect of the said shares to the person(s) enlted tre;

The Board may, subject 10 the provisions of the A ==
sumender of any share fram of by any member s24na
surrendering them on such terms as they think fit

The provisions of thesa Articles as 10 forfeiture shal &
tha case ol non-payment of any sum which, by the =
issue of a share, becomes payable at a fixed time, whet®
account ¢f the nominal value of the share or by
premium, as i the same had been payable by vaue J
culy made and nolfied.

The provisions of Ihese Articles relating to forfelur o
shall mutalis mutandis apply to any other securlies
debentures of the Company.

Alteration of capital

Subject 1o the provisions of the Act, the Compa ™
ordinary resolution-

3) increase the share capital by such sum, 1o B¢ o
shares of such amount as it thinks expedient o
conscldate and divide all or any of s sha
Shares of larger amount than its existing SN

Provided that an : ol
Y consolidation and division W f
ﬂ‘laniﬂ In th' 'H'L'Illng P‘Eﬂ-'vﬂl'll.agﬂ ol Mmﬁ ‘n'll
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applicable approvals under Ihe AL

£

comwert afl or any of ds lully pad-up sharas inta slock, &7
jeconvert thal wtock nig fully pmd-up shared ol any
denomination

sub-divide ity exlsting shares o any of them into shares of
smaller amount han is lxed by the memaratidum

cancel nny shares which, ol the dale of the passing of the
resolution, have not teen taken or agreed (0 be taken by
any person

Where shares ara converted ina stock

the holders of stock may transfer the same of any pan
thereaf in the same manner ns, and subjec! ta tha sama
Articles undor which, the shares fom which the sioek
arcse might telore the conversion base been transterred
or as near thereto o8 crcumstances admit Proeded that
the Board may, from lime 1o lime, fia the minimueem amount
of siock franslerable, so, however, that such minimum shall
not exceed the nominal amounl of \he shares from which
the s'oCk arose,

the holders of stock shall, necording (o tha amount of stock
held by them, have lhe same righls prvileges and
advaniages as regards dividends. voling &l meelings of e
Campany, and gtnar matters, as f they held the shares
from w*uch the stock amse, Bul no such privilege or
advantage (except partcipatian in the dwidends and profils
of the Company and in the assets on winding up) shall be
ccnferred by an amounl ol stock which would net, o
existing in shares, have caonferred that prvlege o
sdvaniage;

such of thasa Arficles of the Company as aa npplcatie 10
pald-up shares shall apply 10 slock and the words “shara”
gnd "shareholder’ | “member” shall include “siock” and

"slock-holder” respaclively

The Company may, by resolubon as prescnbed by the Acl

reduce In any manner and in accordance with the provisions of
the Act and the Rules, —

with benefits of survivorship, §

more than three) of any share. 1
the Company is concerned) 12

its share captal, andiar

any capital redemplion reserve account, andior
any securiies premium account, and/or

any other reserve in the nature of share capital.

Joint Holders

Vihare two Or mora persons arg registered as joint holders {not

hey shall be deemed {so far as
hold the same as joinl lenants
ubject to the foliowing and olher

provisions contalned in these Aticles.

d)
]
Shares may be converted 53
into slock
al
Right of Siockhalders b
€)
Reduction of capital 57.
a)
¥ hj
c)
d)
Joint-holders $8.
Liability of Joint-holders a)
Death of one or more b)
joint-holders

shall be liable severally as
all calls or instalments
be made in respect of

The joint-holders of any share
well Jl'l jointy for gnd in respect af
and other payments which pught 10

such share.

int-hotdars, the
On the death of any one of more of such |0 g iinnie

survivor or survivors shall be the only perso e e
recognized by the Company a@s hawing any J:ﬂen:e e
share but the Directors may fequire such € :::,ntaune-:l
death as they may deam fit. and notfung heren oy
chall be laken to release the usta:: ln; :yurﬁ?nfnﬂrpmm
holder from any ligbility on shares ne
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Receqt of one suftcie

e ate and
irveey of Co't
E:":"'; of nofice B2 prsl
Hll“” Iﬂﬂ’ﬁf

Viote of joint hoders

Executors &
administrators as joint

holders

Provisiona as 12 joint
holders @5 to shares [0
soply mulatis mutandis
1o cebeniures, el

Capitaksation

Sum how applied

58.

(1

(2)

(3)

int polders May give Mra:
uch 'D“ulerenu or other Mgy -
e w1

G
".

Any ene
cl o

of #7k of such #h°

i i g name stands fisp -

o -

g O U0 PeECle of tne Joink oGt of any -

mombers trwdE"‘“"r"' of cerkll I‘1- BNy, gy, ¥

entitied ”n |eceWe poticd (WNICH R2rm sk be '_1..“

ahard of !l rlavant gocumenis) ;nd BN T, et

chida 8 cuch person ghall b8 deempg “_,_ﬂ“ 5
or sont 12 . "y
jn.nl.hu'lde

nl-holders
(1) Any u:ﬁnur personally of by attorney g My
meelnd o such shares as if he WOre Saleiy gy, B
Fespe sro Lhan one of such joint holdery ¢, “r‘h
il pnolly of by proxy or by ahr:,:s'f
Fesent whony . 11
f such persons 5o p T
that unuhgher (as the case may be) ooy, N
respect E
respect thereol
of admirisirators of
everal execulors " oy,
E::Lnfnar in whose (deceased member) sgls ., ot
share stands, shall for the PUrpose of iy o |

deemad _ininlﬁhuldurl.

ovisions of these Articles relating 1o jany -
shares shall mutalis mutandis apgly o h“.
gocuntes including debentures of the Comy
registered in joint names

]

n Trepr

Capitalisation cf profits

The Company i general meeling may (=

recommendation of the Board, rescive -

a) that il 15 desirabie 1o capilanse any pan of e amgs
tha tme being standing 12 the cedil of ayyg
Company's reserve accounts, of 10 the credd of rep
and loss account, or otherwise avalatea 1or ooz
and

b) that such sum be accordingly sel free for dents
the manner specified In clausa (2) below amy
members who would have been enitled Te=
distributed by way of dwidend and in el
proporlions.

The sum aforesaid shall not be paid in cash bU ™
applied. subject 10 the provision contained in ciause (12
either in o lowaras

A. paying up any amounts for the time being uiFs:’
shares held by such members respeclively.

B. Eﬂlf"'ﬂ';i up in full, unissued shares or cther 'E'ﬁ_:ﬂ:
ompany 15 be aliotted and distrbuted, r::ﬂ'f,

Flld-up‘ ﬂ.'l BM a L"I'l
aforesaig: mongst such members i

C. party in the : :?
Ve way specified i use (A) 57
that specified in :ub-ciaugl 8 Enﬁ}_wh—da.l

A securit . f
¥ Premium account ang a capital rede™
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Powera of the Poard
for capilalsation

Board's power 1o issue
fractonal certficale

feoupon etc

i Agreement binding on
members

Buy-back of shares

Extraordinary general

Powers of Board (o call

i

G1.

¥ 3

B3

n

()

{3

M

acoount oF any olhes permigsible revenye peeound may, for (he
purposes ol (hes AhCle be appled In the paying up af
yrianed shares 10 ba issued Yo maf ary of tha Coampany as
fully paid borera sharen

The Poard shall give efsct fo ha resd'ution passad by ife
Comgany in pursuance of this Arlicle

shenevel such & resclution as aoresald ahall have been
passed, the RBoard shall =

p] make all appropriations and pppheatons of the smounts
resobved 10 ba capilalsed therety  and ol allotmants and
msuas of fully pald shaves or olthed S8Curihes it @ry arsd

b} generally da al acts and things lequired io grve efecl
terela

Tha Board shall hawve power—

n) Yo make such pravisions, by Whe ssua of fracyonal
certfcaten'coupons of by payment v cash of ciferaise
B8 it thinks W, Tor tha case of shares Of GINer LoCuUnties
tecoming distnbuiabie i fractons, and

b} 1o aulhorise any person 1o enter. on behad of at the
membois enttied inerelo, wwta an agreement witn tha
Company grovidng for  the  aletment 13 them
respectively, creciied as ful'y paid-up, of any turther
shates of ciher sucunbes 13 which they may Le entilled
upon such capialeaton, ar as e Cawe may regude, for
the paymenl by Ihe Company on their E2hal by e
pppleation therelo of lheir respectve propothons ol
profils resolved 13 be coplatised, ol lhe amounl or any
pan of the amsunls jemamng wnpaid on ther eusting
shares

Any agreement made under such authonty shall be effective
and binding on suth members
Buy-back of shares

Motwithsianding amtrng contared in these Adicies Bul
subject 1o all applicatie provisions of the Act or any cther law
for the tima bang in force, the Company may purchase &5 own
shares or cther specilied secunties

General meelings

ANl general meelings other than annual general meeling shall
be called extragrdinany general mesling

The Board may, whenever it thinks hi, cal an eatraoidinarny
general meelng

Proceedings al general maetings

Ho business shall be transacted at any general mealng unlfu
a quotum of memibers s present al tha tme when the mesing

proceeds 10 businoss

Mo business shall be discussed of vansacted at any genesal
meeling excepl elecuion ol Chairperson whisl e chair s
vacant

The quarum for a general meeting shall be as provsded in he

AcL

The Chairperson ol the Comparny shall preside as Chalrperson
al every general meelng ol the Company.
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by
1

el i BTy chooke one of their n-‘-::.h"
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of the maetifg.

at any ganeral meeling. in cae,
[ hands or gl o

o B BROW o a'“f."r_rf“ ¥

=)

gl have o socond or ¢y b

whelher e,
Shin
3 "N

e,
of v Chalfp‘!'mn sh

|."'IL"”. LAT]
tes of tha prae

ghall cause inu L B

WCTHHE:-:{W ol any closs af membery g :'I:,

ehnera d by postal baliol 1o be F,__'I:'ll

Jticn pﬂiiﬂ
::;r::drfn‘:u:n manner as may be prescrbed by, U,

ry days of the coneia., %
maklng W!th'n lh| " LLinn ']
“FL b;eel-nq concerned of passing of resgiyy. ; ;.
i thereaf In bOOks kept for that purpeg, ' &

palict enlrigs
pages :unimu-.-my numbered

ih‘

n‘cludﬂ'd in the manules any Mattey =
9

of be |
Thera snall rperson of Ihe meeting-

the cpinion of {he Chal

arded
a) Is, of could reasonably bo reg - 88 Oolomasy
person; of
b) is irrelevant or immaterial to the preceedings, o

¢) is detimental to the interests of the Company

The Chalrperson shall exercise an absolule dsops
regard 1o Ihe incluslen or non-incluslon of any mae s
minules on the grounds specified in the aforesaid claws

The minutes of the meeling kept in accordance )
provisions of the Act shall be evidence of the proce
recorded {harein

The beoks containing the minutes of the proceadings 71
general meeting of the Company of a resolution pase
postal balict shall:

{a) be kepl at the registered office of \ha Company, and

(b) be open to inspection of any member withod
during 1100 am to 1.00 p.m. on all working days o’
Saturdays.

Any member shall be enlitied to be furni ithin 7

prescribed a furnished, will

th . by the Act, after he has made a reques! nw¥

mi';'i:h;mwt:: :hcumpﬁﬂ? and on payment of ll-“‘ti
I :

toin clause (1) ah:vsﬂard, with a copy of any mindt

DF'II‘I:-'I::: ;u';:lt a mamber who has made a reques!t fof Ff:
Copy of the minutes of any previous G87* "y

held dur i
in3 the period immediately preceding

yaors, shai 5 : i
cost. be entited 1o be furnished with N2 sa™

The Bg ')

any am;d'b:?d 8150 any person(s) authorised b * r:,ﬂ

of BNy meetine oo COMMencement of any 687 !
o a class of members in the CO™
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Chairperson may adjourn T2

the meoeting

Business at ad curned

meeting

Naotice of adjoumed
meeting

Naotice of adjcurned
meating nol reguired

Entitlement to vola on T3,

show ol hands and on poll

Voting through electronic 74.

means
Vole of joint holders 75
l
How mambers non 76.
compas mentis and
minor may vole

Voles in respect of shares 77,
of deceased or insolvent
members, ¢1C.

i

(2)

(3)

(4)

m

(2

they may think 1l 13 ensure the securty of the meeting, the
salely of people attending the meeting. and the fulure oroeny
eonduct of the maesting Any decision made in good faith under
this Article shall be final, and nghts Lo attend and participate in
ihe meeling concerned shall be subjed! 1o such detision

Adjournment of meeting

The Chairperson may, suo moly, adourn tha meeting from
tme to tme and from place to place

No business shall be transacled al any adjourned meeting
olher than the business left unfinished at the meeting from
which the adjgurnment ook place

VWhen a meeting is adjourned for thiy days or mora, notice of
the adjourned meeting shall ba given as In the case of an
onginal meatng

Save as aforesad, and save as provided in tha At @ shall not
ba necessary 1o give any nolice ¢f an adlsumment or ol tha
bus:ness to te transacted at an adjourned meeting

Valting rights

Subject 1o nny rights or restnclions for tha Uma being
attached to any closs or classes of shares -

a) on a show of hands, every member present (n person
shall have one vola; and !

b} on a poll the volng rights of members shall ta in
proportion (o his share in the paid-up equity share capital
of the company.

A member may esercise his vote ol a meeting by electronic
means in accordance with the A<t and shall vola only once

In the case of joint holdors, tha vola of the Gerar wha lenders
a vola, whether in person or by proxy, shall be accepted 12 the
exclusion of the votes of the ather joint holders.

For this purpose, seniority shall be determined by the orcer in
which the names stand in the register of members

A member of unsound mind, or In respect t_:-l whom an order
has been mada by any court having junisdiction in lunacy, may
vote, whether on @ show of hands of on 3 poll, by his
committee or other legal guardian, and any such commillea of

guardian may, on a poll, vola by proxy.

It any member be a minor, the vole in respect of his share of
ghares shall ba by his guardian or any oné of his guardians

' rovisions of the Act and olher prowisions of
::T:d ﬂ:‘:ﬂi}: IillI'Il'l person enlilled undef tha 'Er::‘::;l:;lu;
Clause lo any shares may vole al any genn;aldnr oy
respect thereol s |f he was the regstered ho e
sharas, provided thal at least 48 (forty eight) hours tor 119
lime of holding the megling of adjpurned meeling, as b o
may be, al which he proposes 10 yole, he shall d..:LI:r ::;u L o
Board of his right 1o such shares urless ihe Euqr:];ng gt
previously admitied his right 10 vole at such m

therecf.
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Member may veie In
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Praxies when 12 Do
cepcsiled

Form of proxy 8.

Proxy to be valid b4,
notwithistanding death of

ihe prncipal

Board of Directors S
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:,:JT jied 1o vo!e Bl any Dorg,
ghall H“.,.r sums presanty p.,,t_‘n ._
- ' (ns Company have baon py, " 8 N
e of """""p-r*'l' pas grarcised any figk ., .: L ;
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jrad from @X@rciting p
r.;l:lhn-:d h';;h:”:‘ t‘:ll" Bthigy I"i'llrr1_

1 pd pan F'FE.ﬂ-:"I! g |
ound IH":.ﬂr By ';HuI: any olher graund nes 1'.::" .,:,
p::é-dmi Arficle ‘
sol gul IN " il :]‘ ﬁr;-;r;‘: In iha (.

memPe mpany shall en BN fiey, Ty
Any of the ca jabiliies 0y all other MmO Mbary u1'-_|,:"l
i

mh.‘“‘i”; the $AME N

nw

Proxy

, nd and vols al a

entitled 10 atle

Ay m'thTM personally of through his CONgtitg,, “u
may 00 80 @ rgon 88 3 Proxy on hig by ™

yrume ting @ proxy and Ine power.y
.WT; If any, under which it is signeq ¢ :::::
mrn{ thal pawer of guthority, shall ba d'm"‘l:: 1
copy #fice of the Company not less than 43 hcu-.:_ "

; c :
mgllm.?ut holding tha meeting or adjourned mepp, ;-

m: lime named In the Instrument proposes ig Vol e

dofault the instrument of proxy shall not be treated gy,

An Instrument sppointing @ proxy shall be in pg o,
prescribed in the Rules.

A vote given in accordance with the terms of an insiey
y shall be valid, notwithstanding the previgus ae

insanlty of the principal or the revocation of the prog o
avthority under which the proxy was execuled, o tem
of the shares In respect of which the proxy is grven

Provided thal no Intimation in writing of such deat, ==
revocation of transfer shall have been recensd
Company ol is office before the commencemed !
meeling or adjourned meeting at which the proxy ls st

Board of Directors

Unless otherwise determined b n?
y the Company
meeling, the number of directors shall not be Jes?

(three) and shall not be more than 15 (fifteen).

m Board shall have the power 1o delerminé o
mﬁnr::-. period of office is or is not Lable to C&¥°
ent of cirectors by rotation.

Sil'r|| |
m"fll'uini|-;;.Jn,-,lﬂml-;'.iﬂﬂ""" may, at the same lime, % ":;:;
Director gr of the Company as well 8

Chief Executive Officer of the Com?s™

!
The remuneration of the directors shall, in 0¥
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Remunaration 12 reguira
rr@mbers’ copsent

Travelling and othar

[ telluk Ul ]

Execution of negotatle 88
Instrmants

Appointrment of addtional B9
directors

Duration of office of
azditional direcior

Appaintment of afemate G0.

director

Duration of ofice of
alternale director

Re-appaintment
provisions applicable to
Original Director

Appointment of director te 91,
fill a casual vacancy

21

(3

("

2)

()]

(2)

{3)

"

()

L ]
-

of & monthly payrment be dosmed (o seors fom o p-to-oay

The remurteeation payabla fo e direciors il ihirgany
managny of whole hme drector of managar o any  shall ba
determined i socordance wilh and subect o fe prensicns of
tha Act by an ordinary resolulion passed by the Compary in
genetal meating

In addivon 1o he remuneration payable 19 them In pursuance
of the Act the drectors may be pod all avelling, hetel and
othar expenses property incurred by them—

(@) in altefiding and returning from meatngs of the Board of
Durectots of any commillee theeol of generalimeelings of
the Compary, or

(b} cornaction with B busiress of the Comparny

All cheques, promussory notes, dratls, hiunds bils of eschangs
and ofhed negotable instruments, and af recsipts for mones
paid to the Comparny, shall be signed drawn, eccepted,
endorsod, or othorwsg executed, as 1he case may be, by such
person and in such manner as the Board shall from tma ta
time by resalution determing

Subpect to the provisions of tha Act, the Doard shall hove
power ol any Lime, and from tma 1o bma, 1o appoint @ person
os an additional dvecior, prowided tha numbar of the direciors
and additonal directors iogeiher shal not at any fima exceed
the maximum strengtn fued for tha Board by the Arfcles

Such parson shall nold cffice only up o the date of thenent
annual general meebng of the Company but shall be eligbia
for appointmant by the Company as a direclor gt (hal mestng
subject to the pravissons of the Acl

The Ooard may oppainl an allemale deeclor 10 act for @
director (hereinafter in this Artcle colled "the Original Diractzr)
during his absence for a penod of not less than three monihs

from Ind:a M2 perscn shall be appointed Bs an altermats
direciar for an independent direcion unfess he is gqualfied Lo be
appoinied as an independent director under the provisions of

fhe Act

An aliernate director shall not hold office for a pencd longer
than that permissible to the Onginal Director in whose place he
has been appoinied and shall vacate Ihe offica f and when the
Original Director returns ta India.

If the tarm of office of the Original Director is celermined belore
ho returns lo India the putomatic reappointment of retnng
directors in default of another appaintment shall apply 1o the
Original Director and nol 13 the alternate direchor

I the office of any dreclor appented by the Comparny in
general meeting is vacated belore his term of office gxpires u;
the normal course, the resulting casual vacancy may, te file
by the Board of Direciors ata meeting of tha Board

ffice only upta the dale

nted shall hold @ .
The direclor so appol he Is appointed would

uplo which the director in whose place
have held offica if it had not been vacated

Powers of Board

[ tha Company shall be

the Board and the Board may
;::I-::s,‘:rd do all such acts and things, a3 the Company s by
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(When meetn3 1o be
m-n.—pﬂfd

\ho may summa
poard meohnd

Quorum for Board
mpelng®
patticpatan & Board
meolings

Questions al Eoard
meeting haw deciced

Casting vote of
Chairperson at Board

meeting
Dwectors nol 19 act when

reenber falls balow
minimum

VWha 1o presida at
meelings of the
Board

Directors to elect a
Chairpersan

Delegation of Powers

Board 'lﬂuil.i:}m o

Participation at
Committes meelings

@l

7.

("

(2

(3

(#)

(1

()

(1

@)

4

(2)

(3)

:Q{Iﬂhu" ar ﬂllﬁf‘rﬁm! B

ol 25 paredy O by the stang, %,
| ] ! r{;l'i“'"-l or dofie :J.\‘ .‘rf .{I‘.
LT

[

ane e @
i ””’ 1o I.ﬂ‘.‘. ) rlr_..‘ril'thﬂllﬂ'li I P S
I . Gif's
ulf et "U!.] of the mAmOandym .y <0}

et ]t
ragulal) iy %

TRl / |.'“"! [« 0 any
' ym of assong,,
e made by by p 1,
no  Such  fe u:-:'- Y,
o th ard which woyls Ph' 4
act - Lol been made Ty

n 'IJM gt - ot

y § A i |e# n""”:ﬂﬂl'll_fl
PRCALL
ad thal

gs of tho Board

tors M meet for the conduct ¢y
irectd -eguinte s meelings, as it “""‘"*1:‘

1or with the pr

Dn D“Ec 'E'l".':r- i
r8nY . the company '5E:r913:_|".1.
. at any tims, ‘:h:

actors in @ meeting of tha Board m,

i ecl ,
The punJcIPﬂt'“n“;T.:mugh video conferenting of a.s,

Eilf'::iu;ﬁﬁmn[emﬂdﬂl as may be prescribed by py :
:;Epenﬂmed under 1aw.
ressly provided in the At s

ise @
otherwise €XP of the Board shall be cecdw,

¢ any meeting

f votes, the Chairperson of the B

{ alily 0
mﬂ"umﬁu , d or casting vole.

pny, ghall have 8 sacon

The continuing directors may act notwithstanding any az
and so long as their numecer LR

in the Board, but, if
ed by the Act for a meeting of hafz

below Lhe guorlm fix
the continuing directors or director may act for the puta

increasing the number of direclors lo that fixed for the g
or of summening a general meeting of the Company, but s

other purpose.

The Chairperson of the Company shall be the Chare®
meelings of the Board. In his absence, the Board may ¢
Chairperson of its meetings and determine the period®*
he s to hold office.
ﬂcr[lag such Chairperson is elected, of if at any ™%
.ppajﬁféﬁ Is not present within fifteen minuies 20
choose mw holding the meeting, the directors
of their number to be Chalrpersan of ™

prese®

The B _
any mﬁ'mr subject to the provisions of the A% ”;
members of e 1 C, CoMMillees consisting of sueh

its body as it thinks it

Any Co of e,
mmitee so formed shall, in the exercise "“h';:‘

50 delegated
; . Con
on it by the Boarg form to any regulations that may

The pan|
Ci ¢ =
a eitner oot directors in a meeting of 18 o
sual meang or lere,-g: 1:‘-31' through video mnferﬂﬂ'i*:
Ues of permitieg |.|a'1+:|||:rElraﬂ;...:”;l g, 8 may be prE
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' g8 unless
Chairperson of 8 1} A Committea may elecl a Chairperson of its meelings un
P o 4 tuting a Commities, has appointed @

the Doard, while const

Committes
Chalipergon of such Commifles

Whao ta preside of (2) It no such Charperson (s elected, of it a1 any mesting the

meetings of Commiitee Chalrperson s not present wilhin [ifteen minutes after the lime
apponied loe holding the mealing, the members presenl may
choosa one of ther members fa be Cholrperson of the
mealng

Commities to meel 69 (1) A Commiliee may meet and adjourn os i thinks it
Questions arising at any meeting of a Committes shall be

Questions al Committes {21
determined by a majority of vales of the members present

meeting how decded

Castng vote of (M In case of an equality of woles the {:haurbermn of the
Chairperson at Commites shall have a second or casling vole

Commtiee meeting

Acts of Board or 100 All acts done in any mecting of the Board or of a Commities
Committee valid thereol or by any person actng as a director shall,
Notwithstanding defect of notwiinstanding 1hat i may be afterwards discovered that there
appointment was some defect in ihe appointment of any one or more of

such directors of of any persan achng as aloresaid or thal they
of any of them were disqualfied or lhat his of thewr appontment
had {erminated, be as valid as if every such director of such
person had been duly appointed and was qualified 1o be a

_ direcior
;:;_T’:E;' resolutionby 101, Save as otherwise expressly provided in the Act, a resalution
in wiiling, signed, whether manually or by secura elecironic

mode, by a majority of the members of the Board or of a
Committea thereof, for the bme being entited to receve nolice
of @ meeting of the Board or Committea, shall be valid and
effective as If it had teen passed at a meeling of the Board or
Commities, duly convenad and held

Chief Executive Officer, Manager, Company Secretary and
Chlef Financial Officer

Chiel Executive Officer, 102 {a) Subject to the provisians of the Act.—

elc.
A chiel execulive officer, manager, company secretary and

chief financial cfficer may be appainted by the Board for such
term, at such remuneration and upon such conditions as it may
think fit, and any chie! execulive officer, manager, company
secrelary and chief financial officer so appointed may be
remaved by means of a resolution of the Board, \he Board may
appoint one or more chiel execulive pificers for its multiple

businesses.
Direclor may be chiel (b) A director may be appointed as chief executive officer,
execulive officer, elc. manager, company secretary of chiel financial officer,
Reglsters
Statutory registers 103. Tha Company shall keep and maintain at its registered office
all statutory registers namely, register of charges. register of

nture haolders, registar of any other
ter and index of beneficial owners

i curity and
nnual return, register of loans. guaraniees, s
R cxuttion - estments nol held in its own nama

uisitions, register of Inv _
::g r:;:sler al'gcnntram and arrangements for su:_h u.aragul:
as the Board may, unless plherwise pf_escrlusd. demd;. ;I:j by
such manner and containing such particulars s presci

members, register of debe
secunty holders, the regs
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The seal it custody 874
Jsa Amuation of goal

Company in general
meeting may declare
dividends

[rterm dvidencs

Dividends enly 1o be paid
out of profils

Carry forward of profits

Division of prafits

Payments in advance

Dividends to be
epportionad

04

105

105,

107

108

i1l

(2)

(M

(2)

(M

(2)

(3)

] al HI"‘II'IIJE‘H ralurn o

Lr[:r am to 1 tdpm an ..:" by .

al tha regislered oMicg oy
arpio ON payimant o IIrl "_,'_1.
g the Doard bt e, :,.:"uL-
Ay,

a for thé sale custody Of i1y
s

pripan) shall not 1!.!?‘. affinad an,

e of @ resehtion of tha il ",
ard n'.!'.HCl‘fr'SEd by i in hyy 1?:
f at loast 6na directer o,y SFu
or such othir persee E’_:h
o. and such direcier o, "% b
rson aforesad shay - %
| ﬂf the cl:’.'lﬂ"lpa'-l.i " 3_; .r.-h

i

pa DO

o
commiiled g prosence o
a ;gr;rﬂﬂﬁr
fha PUTPa®
pther P

ta

jhe secr Y hich the sed

pividends and Reserve

naral meeting may declare 4y,
Tha CGH‘P’": m;g:mud the amaount recomm ok

hal
;::I::ﬁm Ccompany in general meeting may ﬂ_:-:
jesser dvidend.

ovisions of the Acl, the Board may ¢,
E“Eﬂ;f :;:::1 :np;:: members such interim divide rfu:; :.-.
laﬂuun! on such class of shares and al such tmey IH:
think fit.

The Board may, before recommending any dividend, g,
out of the profits of the Company such SUMS as i tinis y,
resarve of reserves which shall, al the discretion of met,
be applied for any purpose to which the profits of the Cumy
may pe properly applied, Including provision for me
cunhnger'-:ies or for equalising dividends, and Adrgy
applicaton, may, at the |ike discretian, einsr te eTgon
the business of the Company or be invesies ny
investments (other than shares of the Company) a3 hek

may, lrom time 1o time, think fit.

The Board may also carry forward any profits which i1
consider necessary nol 1o divide, without setiing them 53

aresene. )

Subject to the rights of persons, if any, entitied to sha®’
special nghts as to dividends, all dividends shail be &
and paid according 1o the amounts pald or credted 3557
the shares in respect whereof the dividend |s paid, bt ¥
leng as nolhing is paid upan any of the shares in i u¥
diidends may be declared and pald according 12 e %
of the shares
:J;J :Thn;;n;:ald or crediled as paidon a lhﬂf': I:';
lreated for is Artice

e the purpases of Lhis
;:IL didends shall be apportioned and paid P”"’pﬂnﬂ
pnnﬂmu Paid or credited as paid on the snares :m
I:I'ividendm Ws of the period in respect of .5 ;r""
that it th:':l Paid, but if any share is issued on 1€ '
P | rank for cividend as from a part

@ shall rank for dividend accordingly.
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No membar ta recelve
dividend whils{ indebied
1o the Company and
Comgpany s rght 1o
reimbursement thete from

Retantion of dvidends

pivicend how remitted

Instrumen! of payment

Discharge 1o Company

Receipt of one holder
sufficient

No interest on dividends

Waiver of dividends

Inspection by Directors

Restriction on inspection
by members

Winding up of Company

100

110

111

112,
113

114,

115.

(1) The Poard may deduct

i1

{2)

(3)

(1

(2)

0

e any dividend payabla to any
If arvy. presently payable by him la

. 1 . of mpnae
mpmber ol KU Y s of otherwise (n ralation 1o the

the Company on actournl of cal
shares of the Company

e Board may retan dwidends payobile upon shaes in
respect of which any porson s, under the Transmission Claute
hersinbelorm comgined entiied to becomae a membar, writil
Buch persan shall becomn a membar in respect of such
shareg

Any dividend, interast or other manies payable in cash in
'BEpect of shares may be paid by slectronic mode of by
cheque or warant sert through the post diected 1o the
registered address of the hotder or, in the case of jaint holders,
0 the registernd address of that one of the jont hatders wha is
first named on the register of members. or 1o such person and

L?r:;‘:" address as the holder or joint holders may in writing

Every such cheque or warrant shall be made payable 10 the
order of the person to whom i is sent

;aymun'l in any way whatsoever shall be made at the risk of
& person enitied 1 the maney paid or 1o be pad.

The Company will not be respansible for a payment which is
lost or delayad The Company will ba deemed ta having made
8 payment and received a geod discharge for it if @ payment
using any of the loregoing permissibln means |s mada.

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

No dividend shall bear interest against the Company.

The waiver in whole of In pan of any dividend on any share by

any document (whether or not under seal) shall be efective

only If such document is signed by the member (or tha person

enlitled to the share in consequenca of the death or bankrupicy

cf the holder) and delivered to the Company and if of to the

;ﬂent thal the same |s accepted as such or acted upon by the
card. )

Accounls

The bocks of account and books and papers of the Company,
or any of them, shall be open o the Inspection of directors in
accordance with the applicable provisions of the Act and the
Rules. ’

Mo member (nol being a director) shall have any right ol
inspecting any books of account or books and papers of
documenl of the Company excepl as conferred by law or
authorised by the Board.

Winding up

Subject to the applicable provisions of the Act and the Rules
made thereunder —

a) If the Company shall be wound up, the liquidator may, with

the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst the
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Directors and officers
right to In gemnily
Insurance
General
Power 17

ind, the whola g an

or k
-] any. whﬂthﬁr thf]’ ”-a; l-f-,-!”]
7]

m‘"mhol ' the Eimo kind of nol -
h

prov aforesaid. 1he liquidatoy :
" p“”,{:ﬁ s fair ypon any propery . o/ w
e a gee’ determing how such iyt Woa!
: i P
vatu® Ty and MY O the members o dirrg,, iy
il

m [We i
afores as b®
od oul h'\.

ay. with the like sanclion, v, .
iquidator Tn Jesels In trustees upon gy,
contributories if he considerg p, My,
penefit © Emembﬁl' chall be compelleq g o

i ereon ther iy
50 matnr oiher securities wh @ I8 any .t

4]

c)

indemnity and Insurance

rovisions of the Act o,
2 Subject Iﬂﬁirl:;'jfwnure-tlmﬂ director, manggy
managing and otner officer of the CW‘“'! :
seﬂrEtE!}‘.:"Ed Company oul of tha furey
indem::' ts, losses and expergey
Cﬂf‘;ﬂm;' expense) which such_ director ».
lm:1 any secretary and officer may incur o e,
:Jc'r bF;’ reason of any contract entered intg or ‘JJ:
dona by him in his capacity as such directer e
company secretary of officer or in any way i tha z-,

of his duties in such capacity including expenszs

b) Subject as aforesaid, every directer, managiny
manager, company secretary or other cffcer ¢
Company shall be indemnified against any liabiisy =~
by him in defending any proceedings, whathar
criminal in which judgement is given in his ‘o
which he is acquilted or discharged or in connezs
any application under applicable provisions of f£<
which relief is given 1o him by the Court.

¢) The Company may take and maintain any Insw2
Board may think fit on behalf of its present a7
directors and key managerial personnel for inde™"’
or any of them against any liability for any acts 1%
the Company for which they may be liable b4
honestly ang reasonably,

General Power

Whe ¢
shallrﬁ::;f" the Act, it has been provided thal “’*E;-
could u:-.ﬂm_,.,anlhlr right, privilege or authority or tha! ""':3._,
8Uthorizeg bnu} any transaction only if the Cumrﬂ_.
AUthorzes ayd"s articles, then and in that ¢3%¢ .
Privileges o . CTPOWers the Company to h3¥ "
have beep Ulhorities ang 1o carry out such 27z
Specific Arﬂt:l?rmmed by the Act, vathout 1.
"N that behaif herein provided.
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Amendment of M

INDEX

emorandum and Articles of Assoclation

Companles Act, 2013
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sr. Amended Resolution Brief Particulars Page
No Clause Date . Na.
1. MV 05.01.1956 To delete 60,000 to add 80,000 33
2. My 23.09.1965 Alteration of Clause V of Memorandum 33
3. M- 27.09.1973 Addition to Clause Ill of M.C.A. 4A 10 4E 33-34
4 MV 17.05.1978 Increase In Authorised capital 3a
5 M-V 28.09.1983 Conversion of Shares from Rs, 50/- to Rs. 10/- 34
6. M-l 21.09.1988 Addition to clause Il of M.O.A. &(f) to 4{G) for the
provision of Electronics $34-35
M-V 21.09.1988 Increase In Authorised capital 35
7. M-l 31.08.1989 Addition to Clause Il of M.O.A, 46 te carry on the 315
business of leasing and hire purchase
8. MV 27.11.1991  Increase In Authorised capital »
9. MV 23.09.1992 Alteration to Clause V of Memorandum 36
10. A 27.07.2015 Adoption of New set of Articles in pursuant of 36
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assed at the seventeenth Annual General Meeting oy,
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spcclal Resolution \
o ™ Seplembrr. 1973:

Company held on 2
~RESOLVED THAT pursuant 1o section 17 of the Companies Act, 1956 and Subjea,
confirmation of the High Court of Judicature at Bombay, the object of the Comgp
be altered by addition to clause Il of the Memorandum of Association e
Company of the following new sub-clause to be inserted immediately after g,
clause 4 as:
4A. Torender technical know-how and to act as technical advisers and consulyy

to any firm, company, body corporate, persons, institution, assotitio

departments and services of the Government public or local authorite

trusts and scientific research and development centers in respedt ¢

technology and products developed by the Company.

To engaged in and conduct the business of research, investigation i
experiments of all kinds, to originate, develop and improve any discoit™
inventions, processes and formulate, To purchase or otherwise 3Q"
hold, operate, sell otherwise transler lease, licence the use, distribute?
otherwise dispose of and generally to deal in property of every kind ¥
description pertaining to the electrical and electronic industries.

4C.  To manufacture, trade and carry on the business as brewers, masters
:[rsnt:::;st::d. merchants; ale stout and porter merchants, bottlers, B‘EE"“.ﬁ
singlass a:;lr:::ur;uurers of and dealers in alcohol, liquors, yeast ;
kinds of aeratg;r Jrawers requisites, manufacturers of and dealer
and other drinks Ibr::rnem and medicated waters and general tempe
» HEVErages, cordials, and the ike.
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4D.  Tocarry on the business ulm:nur:tturmnfand dealers |n14 ht mechanical
and Instruments, electronic instrumentation, heavy and lig

englneering goods, building and insulation materials of all twn-;,_ Induuna:
machinery and tools, electrical, mechanical, chemical photographic, surglca
and sclentiflc apparatus, appliances and materlals, telecommunication, air-
conditioners, refrigeration, bricks, tiles crockery, conditloners, sanitaryware,
porcelainware, silicones, glass and glassware, clayware, earthenware and
ceramic wares of all sorts and description, paper and paper boards, timber,
leather and rubber goods and cotton textiles and textiles of all types.

4E.  To manufacture, carry on and conduct the business of agriculture, poultry,
protein foods, food processing Industries, hoteliers, marine chemicals, sea
farming and fishing, dairying, metallurgical industries, ferrous and non-
ferrous metal Industries,

Ordinary Resolution passed at the Extra-ordinary General Mecting of the Company
held on 17" May, 1978 ;

:E:*JLVED THAT the first paragraph of clause V of the Memorandum of Assoclation
of the Company be deleted and the following paragraph be substituted:

“V. The Capital of the Company shall cansists of Rs. 5,00,00,000 (five crores) divided
into 2,00,000 (two lakhs) Redeemable Cumulative Preference Shares of Rs. 50/
(Rupees fifty) each and 8,00,000 (cight lacs) Equity Shares of Rs. 50/- each with
rights, privileges and conditions attaching thereto, as provided In the Articles of
Assoclation of the Company for the time being in term of issue.”

Special Resolution passed at the Twenty-seventh Annual General Meeting of the
Company held on Wednesday, 28™ September, 1983 :

"RESOLVED THAT the Memorandum of Association be amended as follows:

“The first Paragraph of Clause V of the Memorandum of Association of the Company
be deleted and the following clause be substituted.

*“The capital of the Company shall consist of Rs. 5,00,00,000/- (five crores) divided
into 1,00,000/- (one lakh) redeemable Cumulative Preference Shares of Rs. 100/-
{(Rupees one hundred) each and 40,00,000 (forty lakhs) Equity Shares of Rs. 10/-
gach with the rights, privileges and conditions attaching thereto, as are provided in
the Articles of Association of the Company for the time belng in force of the terms

of Issue.”

Thirty-second Annual General Meeting of the

Speclal Resolution passed at the
Company held on 21" September, 1988
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Il “RESOLVED THAT the authorised capital of the Company be increased from gy

Special Resolution py
Company held on 31

5,00,00,000 {Rupees Five crores) to Rs. 15,00,00,000 (Rupees Fifteen Crores)
consisting of 1,00,00,000 {one lac) Redeemable Cumulative Preference Shargy
of Rs. 100 each and 1,40,00,000 (one crore forty lacs Equity Shares of gy 13

cach.”

*RESOLVED THAT the Memorandum of Association of the Company be am ended
by substituting for the first paragraph of clause V of the Memorandum g
Association the Following @

“V.  The Capital of the Company shall consists of Rs, 15,00,00,000 (Rupess
Fifteen crores) divided Into 1,00,000 {one lac) Redeemable Cumylatie
Preference Shares of Rs. 100/- (Rupees one hundred) each and 1,40,00 000 (Ore
crore forty lacs) Equity Shares of Rs 10 (Rupees 10) each with righ'ts, ;‘.ﬂi'uilk'l'ﬂ

and conditi
it .;m.; ons i:ta:hlng thereto, as are provided in the Articles of Assodiatior
pany for the time being in force or the term of issue.”

t¥pes of industrial and office "
Provide tonsultancy in this regard
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Special Resolu
tion passed at th
e Extra-
held on 27" November, 1991 : ra-ordinary General Meeting of the Company

“The Capital of the C
fiionme i - 1.13"531'3; shall consists of Rs. 30,00,00,000 (Rupees Thi
2nd 1.00,000 (one lac) H::da;:pm (Two crores twenty lacs) Equity Shares Rs 10/- r't'r
and 7,00,000 (Seven Lac) tu"aT!E.fUmulaﬂue Preference Shares of Rs ]l.m:l,,f- e
each (carrying such rights as 1 W .:atwe Convertible Preference Shares r:nf Rs ITJ:ICh
::. may he decjded by the D; re':t?:sl;l:?:hand llatile fo wanvert2d inta Equiw+5har:;
ereto, as are provided in the Articles nlrE:st:;iZ:iiﬂLEE:i:: dc::::i“ﬂ:li -‘ll:!ching
ny for the time

being in force or the term of issue.”

held on 23™ September, 1932

V. “The Capital of the Com
pany shall consists of Rs. 30,00
v ik . 30,00,00,000 (Ru
jissh EL:I:IE?U:;:? I,EII;},DD.IJDD (Two crores ninety lacs) Equity 5h=resp::|:: T:;
,00, one lac) Redeemable Cumulative Prefe 100/-
. . rence Shares of Rs. 100/-
each with rights, privileges and conditions attaching thereto, as are provided inﬂt':':;

Articles of Association of the Company for the time being in force or the term of

Issue.”

Fifty Eighth Annual General Meeting of the

Special Resolution passed at the

Company held on 27 July, 2015
the provisions of section 5 and 14 of Companies Act,
eunder, read with the Companies
visions, If any, of the Act

plicable pro
hereof for the time being

“RESOLVED THAT p_ursuant to
2013 ('the Act’), schedule | made ther

{Inmrpnrntiun] Rules, 2014 and all other ap
(including any statutory mndiﬁ:atiun{s] or re-enactment t
Act primarily based

in force), the new set of Articles of Assoclation pursuant to the
on the Form of Table F under the Acl, be and Is hereby approved Jnd adopted 33
ol Association of

new set of Articles of Association in the place of existing Articles

the Company:”
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