(THE COMPANIES ACT, 1966)
(PUBLIC COMPANY LIMITED BY SHARES) |
ARTICLES OF ASSOCIATION OF

RUNGTA IRRIGATION LIMITED
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In these Arttcles, unless there be something in the subject matter or context
inconsistent there with: ‘ :

‘ TheAct means'the CompamesAct 1056.
', The Company means"'RUNGTAIRRIGATION LIMITED"

The Office'means the Registered Offi ice of the Company forthe time being.

The Regtster' means the Register of Members to be kept in _pursuance of the
provisions of section 150 ofthe CompaniesAct, 1956.

‘Dividend'includes bonus.

Uhless the'cont'éxf otherwise requires, words or exbression contained in these
Articles shall bear the same meaning as in the Companies Act, or any statutory
modifications thereof.

"Beneficial Owner'means a personor persons whose,nameis recorded as such witha.

‘depository; . e

"SEBI" means the Securities and Exchange Bdard of India;,
. i 1. oy

‘ "Depository“ means a companyforkned and i’régis_te,redf under the bompanies Act,
_ 1958, and which has-been granted a certificate of registration to act as a depository

underthe Securities and Exchange Board of IndiaAct, 1992; and

' "Security" means such security as mgy‘ be specified by SEBI from time fo time.

Table Ato apply subject to modifications contained

The Regulations contained in Table-A in the First schedule fo the Companies Act,
1956 shall apply to this Company in the same manner as if all such regulations of
Table-Aare specifically contained
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" new shares, such increase fo ba of su

)

. 'any shares of original orincreased capi

in theseArticles subjectto the modifications contalned herein.
~CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

- Share Capital

The Authorised share capital of the Company shall be such amount-and be divided into such
amount and be divided into such shares as may, from time to time be provided in Clause V Of
Memorandum of Association in the manner as may be determined by the directors, from time to
time, with power to Increase, reduce, sub-divide or to repay the same Into several classesandto
attach thereto any right and to consolidate or to subdivided or re-organise the shares subjectto
the provisions of the act, to vary such rights as may be determined in accordance with
regulations of the Company.

Increase of Capital 6'y the Company and how carried into offact

The Company in General meeting may, from time to time increase the capital by the creation of
ch aggregate amount and to be divided into shares, of
such respective amount as the resolutions shall prescribe, tubject to the Provisions o f the Act,
suchrights and privileges annexedft as per General Meeting resolving upon the creations
there of, shall direct, and if no direction re to, be given as the Directors shali determine andin

particular such shares may be lssued with a Preferential or qualified right to dividends, and inthe - .

distribution of assets of the Company, and with fight of voting at General Mesting of the
Company in conformity with Section 87 & 88 of the Act Whenever the capital of the Company

~ has been increased under the Provision of this Articles, the Directors shall. comply with the _

provisions of Section 97 ofthe Act
New capital same as existing. capital

Except so far as otherwise providad by the conditions of issue or by these Presents, any capital-

raised by the creation of new shares shall be conisidered as part of the existing capltal, and shall
be subject to the Provision herein contained, with reference to the payment of calls and
instaliments, forfeiturs, lien, surrender, transfer and transiisslon voting and otherwise,

Subject to the Provisions of the Companles Act, 1956 or any statutory modification or re-
eénactment thereof and other law/rules and regulations as may be applicable from time to time,
the company may issue share eithere equity or any other kind with Non-Voting Rights and thq

resolution authorising such issue shall Prescsibe the gérms and conditichs of the issue”,
Redeemable prefeience shares [ .
Subject to the provision of section 80 of the Act, the Company shall have the power to issue

preference share llable to. redeemed at the option of the Company and the resolution

authorising such Issue shall Prescribe the manner; terms and conditions of redemption.

Reduction of Capital - : o o
The Company (subjéct to the Provision of sectlon 78,80, 100 to 105 inclusive, of the Act) from

time to time by special resolution reduce its Capital and.any Capital Redemption Reserve -

Account of Premium Account in any manner for the time belng authorised by law, and in
particular capital rnay be paid off on the footing that it may be called upon again or otherwise,
ThisArticle is not to derogate from any powerthe Company would have if it were omitted,

Sub division, consalidation & cancallation I :

Subject to the Provisions of section 94 of the Act, the Company in Genheral meaeting may, from
time to time sub divide or consolidate'lts shares, or any of them subject as aforesaid the
Companyin

tal shall balssued upon such terms & conditions and with -

v
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General meeting may ales cancel shares which have not been taken or agresd tobetaken
by any petson and diminigh the amount of its share capital by the amount or the sharae so
cancelled.

Modifleatlon of rights

Whenever the capital, by reason of the lssue-of preference shares or otherwise'is divided )
into different classes of shares, all or any of the rights otherwise is divided into different

classes of sharvis, all or any of the rights, otharwise s divided into different classes of

shares, all or any of the fights and privileges altached to each class may subject 1o the
provisions of Section 106 and 107 of the Act be modified, commuted, affected or abrogated

ar deall with by Agreement batween the Company and any persoa purporting to contract

on behalf of thal class, provided such agreement Is ratified in writing-by, holders of at-least

thres-fourth in norainal value of the issued sharps of the class ot is confirmed by a Special

Resolution pagsed at a separate general meeting of the holders 'of shares of that class.

SHARES AND CERTIFICATES
Reygister and Indexof Meimberg ’

The Gompany shall cause to be kept a Register and index of Members in accordance with .
Sections 1.50 and 151 of the Ast, The Company shall be entitied to keep In any State or
country outside india & branch Register of Members residentin that State or country.

Sharss (o be Nurabered progressively and no share to be sub-Jivided

The shares in the capital shail be numbered progressively according to thelr several
denominations, and except in the manner hereinbefore mantioned no share shall be
subdivided. Every forfeited or surrendered share shall continue to bear the number by
which the same was originalty distinguished.

Furtherissus of caphial

Where at any time after the expiry of two years from the formation of the Company or at any
fime after the expiry of one yéar from the aflotment of share in the Company made for the
first time after its formation whichever is earlier It is proposed to increase the substribed
capitad oilhe Company by aflotment of further shares. Whether out of unissued share
capital or out of increased share capital, then such further shares shall be offered tothe
persons who at the date of the offer are holders of the equity shefes of the Company, in
propertion as nearly as cireumstances admit to the capital pald up on these shares at that
date.

Notwithstanding anything contained in the preceding sub-clause the Company may.

by aspecial resolution or '

whiere no such special resolution is passed, if the votes cast(whether on a show of hands,
or on a polt, as the case may be) in favour of the proposal contained if the resolution moved
in that genéral meeting (including the casting vote, if any, of the'Chalrman’) by members

who being entitled fo do so vole in person, or where proxies are allowed a proxy excead the
votes, if any, cast againstthe
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proposal by members so entitled to voting and the Central government is satisfied, on an
applica made by the Board of Directors in this behalf, that the proposal is most beneficial to
the Company.

Offer furiher shares to any person of persens, and such person or persans may or may not
include e persons who at the date of the offer, are, the holders of the aquity shares of the
Company.

Notwithsianding anything contained in sub-clauss (2) above, but subject however to
Section 81(3) of the Actthe Company may increase its subscriban! capital on exercise of an
option attached to the debentures issued or loans raised by the Company to convert such

. debentures orloans info shares or to subscribe for shares inthe Company.

Powse also to Company in General Meeting to issue shares.
In addition to and without derogating from the powars for that purpose conferred on the

" Boardunder Articles 12 of the Company in general meeting ray subject to the provision of

saclion 81 ofthe Act, determine that any shares (whether forming part ofthe original capital
or of any increased capital of the Company shall be offered to such parsons{ whether
menhers of net ) in such proportion and on such terms & conditions and either (subjectto
compliancs with the provisions of section 78 & 79 of the Act.)y ata premiumoratparorata
discount, as stich genaral meeting shall delermine and with fullpower to give any person
{whether a mamber or not) the opiion o call for or be alioted shares of any class of the
company either subject to compliance with the provisions 6f the section 78 of the Act)ata
premivm or at paror at a discount, such optior being exercisable at suck imes and for such
conslderation as may be directed by such general meeting or the company in general
mesting may make any other provisions whatsoever for the issue, allotment or disposal of
any shares,

Agoeptlince ofshares

Any application sigred by or on behalf of an applicant for shares in the company, followed
by an aliotment of any share therein, shalt be an aceeptance of shares within the meanihg
of ‘these,érﬁcles and every persons who thus otherwise ancepts any shares and whose
name is on'the register shall, forthe purposes of-these Articles, be a Member.

Deposits and call efc. fo be a debt payable rnrnediately

The mansy (if any ) Which the board shatl, on the aliotment of any shares, being made by
them, require-or direct to be paid by way of deposit, call or otherwise, in respect of any,
shares alloted by them, shall immediately on the insertion of the allottee In the Register of
Members as the name of the holder of such sharas, become a dabt due to and recoverable
by the Company from the aliottes thereof, and shall ba paid by him accdrdingly.

Liability of Members

Every member, or his heirs, executors or administrators shall pay to the Company the
portion of the capital represented by his share or shares which fnay, for the time being, -
remain unpaid theraon, in such amounts, at such time or times, and in such manner as the
Board shall from time to fime in accordance with the Company's regulations, réquire or fix
far.the payment thereof,




)

«©

LWEr

Shaes Certifteate

very member or alloftes of shares, shares shall be entitled without payment, to raceive
one or more certificates in the marketable lot specifying the nams of (he parson in whose
t sued, the shares o which it relales and the amaount paid up therson, Such
i be issued only in pursuance of & reselution passed by the Board and on -
vinenderio the Company of its letter of aliotment or §s fractional coupons of requisiie vake
it case of issue ageingt latters of acceptance or renunciation or in cases of tto issueof
mvety such certificate shall be issusd under the seal of the Compan iinto nlo
fixed in the presence of two Dirgtiors or persons acting on behalf of the
dors under a duly registerad power,of atiomey and the Secretary or some othier person
appointed by the Board. for this purpose, and two Directors or their attorneys and the
5 tary oF other persan shsﬁi $ign the share r;e{tiﬁcate pmvidad that if the campos&ﬁ@ -

.rmf.hasi.xézenb iesid [y

ng tne ddtbﬁ of insus.

/\n‘/ two ormore foint alloties of & share shall, for the puipose of this articles be reated as 2

E wember and the cerfificate of any share, which may be the subject of joint 4W

ship, ray be delivered to anyone of such joint owrers on behalf of all of them. For

any further certificate the Board shall be entiled, but shail not be bound, & prescribe a.
chg not exceeding Rupse one. The Company shall cornply.with the provisions of

section of 113 of the. Act,

Afrirector may sign a share certificate by affixing nis signature thereon by means of any

machine equipment of other mechanical means, such as engraving in metal or fithography

but not by means of 2 rubber stamp provided that the Director shall be responsible for the
safe custody of such maching equipment or other material used forthac ourpose

ewal ofshave certificaies

ficate of any share or shares shall be issued either in exchange for those which are.
ed or consolidated or in replacement of thoge which are defaced, tom or decrepit,
worn out, or where the cages on the reverse for recording transiers have baen duly utliised,

- unless the certificate infleu of which itis issued, is urrendered tothe Company.

The Company will nct chirge any fees exceedmg those whsch mey be dgreed upon w:th ’
tne ook Exchange:

- forissue of new cemﬁcates inreplacemert of thcme thaﬁ are tom defdced fostor destroyed
* for sub-division, and consohdahcn of shares and debenturca Gemfxcate and for subdivision

of Letters ofAllotrmant and split consolidation. Renewal and pucca Transfer Receipts into
c’ﬁnmmnatm 115 other than those fixed for the markst units oftrading.

When a new shara c,mmf“ca*e has been issued, in pursuance of dause’(é) of this articla, i
all stateon the face of it and against the stub or counterfoll to the effect that itis "ssuedin
liew of share cartificate no. sub- divsded/replacedt consolidated”

if & share cestificate is lost or destroyed a new certificate in lieu therem‘ s :aH heissued only ’

with the prioteonsent of the Board and on such * terms, if any, as to evidence and Inderrinity . o

8% fo the payment of out-of pocket expenses incurred by the Gompany in mve.;ngahng'
avidence, as the Board thinks fit, :
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Whert a new share ceriificate has been issued In pursusncs of clatse {0) of this Asdicle. |

* shall state on the face of it and against the stub or counter foilto the effect that it is"duplicate

0

)

)

®
(ida),

" 1a.

issued in lieu of share sertificate no, "The word *Duplicats shall be stamped or punched in
Hold latters across the face of the share cerfificate.

Where 2 new share certificate tia,; been issued in pursuance of clause {a) or clause{d) of
this Article, particulars of every such share. certificate shall be entered in a Register or
Renewed and Dupficate Certificate indicating against the name of the persons 10 whom
the certificate Is issued, the number and date of issue ofthe share cerfificate in tieu of which
the new certificate is issued and ihe necessary changes indicated in the Register of
Members by suitable cross reference inthe "Remarks” column.

All blank forms to be issued for issue of share cerlificates shall be printed and the printing
shall bs dona only on the authority of a resolution of the Board. The blank forms shalibe
consesutively machine-numbered and the forms and the block, engravings facsimiles and
hues relating to the printing of such forms shali be kept inthe custody of the Secretary of

of suchother person as the Board may appoint for this purpose and the Secretary orthe
other aforesair person shall be responsible for rendering an account of these forms to the
Board.

The Managing Director of the Company for the time being or, if the Company has no
Managing Director, every Director of the Company shafl be responsible for the
maintenance preservation and safe custody of all books and documents rafating to the
jasus of share certificates except the blark forms of share certificates referred to in sub-
Article(y).

Altbooks referred to in sub-article(h) shall be preserved ingood order permanently.
“Notwithstanding anything o~ntained In Agticle 18 the Board of Directors or the Share
Transfer Committee of Dirsctors as constifuted by the Board of Directors may refuse
applications for spliting of Equity Share Cerlificates into denominations of less than
marketable fot except when such splitting is required for making the present holding of
shares into marketable lot". :

Tha first named jointholders desmed sols holders

if any share stands in the names of Iwo oF more persons, the person first named in the
Register shall as regards receipts of dividends or bonus or service ar notices and all or any
other manner connected with the company except voting at mesting and the transfer of the
shares be deemed the sole holder thareof but the jointholders of a share shall be

" saverally'as well as jointly Hiable for the payment of all instalimenits and calls due in respect '

20,

21,

of such share and for all incidents thereof.

Company not bound to recognise any Interest in share other than that of reglatered
holder. .

Except as ordered by a Court of competent jurisdiction as required by law the Comparny
shall not be bound to retognise any equitable contingant future or partial interest in any
share or (except only as is by these Articles ctherwise expressly provided) any right in
respect of a share other than an absolute fight thereto, in aceordance with these Articles, in
the person from fime to time registered as the holder thereof, but the Board shall be at
liberty at their sole discration to register any share in the joint names of any two or more
persons or the survivor or survivors of them.

Funds of Company may not be applied in purchase ofshares ofthe Company,
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None of the funds of the Company shall be applisd in the purchase of any shares of the
Corog d it shalt tot give any finencial assistance for of in connaction with the

iptian of aoy shares in the company of In its holding Company save ps
77 ofthe Aot

provided by S
"Notwithstanding anything coniained In Arlicle 21 but subject ta the provisions of the
Companies in force, the Bosrd of Directors are authorised 1o purchase from time to time
such quaniity or quariiies of the shares or other spedified secwrities of the Company,
whether or not redesmable, at such rale(s) and on such térms as the Board mey deeni”
proper snd make o Sapawill(s) for suich purchases and to keep them gliveltancs] tem
andlor Je: from time fo Grasuch nurber (s} of the shares a0 purchased at such rata(s)
and on such terms as the Board proper, in accordance with, the provigions of the
Companies Act, 1958 and any other AA, ;, end regulations as may be applicable from time
iofime o ting” ’

NG AND BROKERAGE

Commission may be pald .

to the provisions of ssefion 78 of the Act the Company may at any fime pay 2
sion o sny person in songideration of his subscribing or agresing to subsoribe
2 y ot conditionally) for any shares or debentures in the Company of
procuring oF agresing to procure subscriptions (whether absolute or conditionat) for any
shares or debentures in the Company, but so that the commission shall not exceed in the
case of shares five percent of the price at which the shares aFe issued and in the case of
debenturas iwoe and a half percert of the price at which the debentures are issued. Such
cornrission may be satisfied by payment of cash or by alfotment of fully or parily paid
5 or partly in one way and pardly in the other,

Brokerage

shans:

The Company may pay a reasunable sum for brokerags.

GALLS
Directors may make calls ]
The Board may from tims to ime subject to the terms on which any share may have been
issued and subject to the conditions of allotment, by & resolution passed ata mesting of the
Board (and not by eircular resolution) make such call as it thinks fit upon the members in
respect of all moneys wipaid on the shares held by them respactively and sach member
shall pay the amount of every call s made on him {o the person or persons and at the
times, and places appointed by the Board. A cali may be made payable by instaliments.
Caltio date from resoiution )
Acail shall be deemed to have besn made at the time when the resolution authorising such
call was passed ata meeting of the Board.
Calls may be revoked orpostponed
Acalt may be revoked of postponed atthe discretion of the Board.
Commission may be pakl )
The juint-holders of a share shall be jointly and severélly liable to pay all calls in respect
theraof, : Co )
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Diractors may sxtendtime
The Board may from tire to timé at its discrefion extend the time fixed for the payment of
any call and may extend such time as 1o all or any of the members whom from residence at’
a distance of other cause, the Board may deem fairly entifled to such extension but no
member shall be entitted {o such extension save as a matter of grace and favour.
Galls to carry Interest
fany member fails o pay any call due from him, on the day appointed for payment thereof
or any such extension thereof as aforesaid he shall be fable to pay interest on the same
from the day appointed for the payment therect 1o the time of actual payment at such rate
as shall from time to time be fixed by the Board and exceeding § per cent per annurm buf
nothing in this Article shall render i obligatory Yor the Board to dermand or racover any
interest from any suchmember.
Sumg deemed to be calls ,
Any sur, which by the terms of isaue of a share become payabie on alletment or at any
fixed date, whether on account of the nominal value of the share or by way of premium shatt
for the purposes of these Articles be deemed to be a call duly made and payable on the
date on which by the terms of issue the same becomes payable, and in case of
nonpayment all the relevant provisions of these Articles as a payment of interest and
axpenses forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notifled.

. FORFEITURE OF SHARES
T money payable on shares not paid, nofice fo be given fo member
If any member fails to pay any call or instaliment of a call on or before the day appointed for
the payment of the same or any extension thereof as aforesaid, the Board may atany time
thereafter, during such fire as the call or installment remains unpald, give notice to him
requiring him to pay the same together with any intersst that may have accrued and all
expenses that may have baen incurred by the Company by reason of such non payment.
Formofnofice ’ ' .
The notice shall name a day (not being less than thirly days from the date of the notice)'and
a p!acé or places on and at which such calior instailment and such interesi thereon at such
rate not excesding 9 percent per annum as the Direclors shall determine from the day on
which such call or instaliment ought to have been paid and expenses as aforesaidaretobe
paid. The notice shall also state that, in the nor-payment at or before the time and at the
place appointed, the shares in respect of which the calt was made or instaliment is payable,
will be liable to be forfeited. )
in default of payment share to he forfelted
i the requirements of any such notice as aforesaid shall. not bs complied with, every or
any share Inrespect of which such nofice has been given, may at any tims thersafter before
paymentofall.
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Upon any sale, or ciher disposal under the provisions of the orece :

nees gue in raspect thereot be forfeifed by a
Hect, Such forfeiturs shall include sl dividends declarad or
of the forfeited share and not actually paid before the

calls or installmants i
resofution of the Beard to
any other moneys in re
forfeiture.

Notice of forfelture {o 2 member

When any share shall have been so forfeited, notles of the forfeiture shafl be given {o the
member namea it siood inwnadiately priorto the forfeiture and an entry of the forfeiturs, with -
the date thergof, shall forth with be made inthe Regisier of menbers.

Forfelfed shave to be property of the Company and may besold efe.

Any share so forfeited shall be deemed © be the property of the Company and may be
sold, or cluimyl I of, sither to the origing holder ihereof or to any other person,
upan, such kinw andin such manner as the Board shall think fit,

fembers giilf Bable to pay reoney owing st the tme of forfalture and Interest.

Any merber whoss shares have been forfeitsd zhall notwithstanding the forfeliurs, be
fizbls 1 pay and it forilwithh pay fo the Company, on demand all calls, instaliments,
interest and expenses owing upon orinrespect of such shares st the ime of the forfeiturs,
together with interest hereon Fom e fine of the Tor feiture untit peyment, atsuchrats not
exceeding 8 par cent per annum as the Board may delenming and the Board may enforce
the payment thereof, if it thinks fit.

Effect of farfeiture

The forfeiture of a share shall involve extinction,, at the tims of the forfeilure, of alf interest
inand sl claims and demands against the Company. In respect of the share and all othar
rights incidenta 1 o the share, except only such of thuse rights as by thaese Ardicies are
expressly saved.

Evidence of forfelture .

A declaration in writing that the declarant is a Dirsclor or Secrefary of the Company and
that a share in the Company has been duly forfeited in accordance with these Ardiclgs ona
date stated in the declaration shall be conclusive evidence of the facts therain slated as
against afl parsons claiming © be entifled to the shares.

Validity of sale ander Ariicla 85

Upon any sale after Torgiture or or for enforcing a Hen In purporied exerclss of the powers
nereinbefora given, the Board may appoint some person (o execute an instrunent of
ransfer of the shares sold and cause the purchaser's name to be enterad inthe Register in
réspect of the shares sold, and the purchaser shall not be bound to see to the regularity of
the proceedings, or, to the application of ihe purchase money, and after his name has been
entered in the register in respect of such shares, the validity of the sale shall not be
impeachedby any psrson and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

Cansellation of share certificate in respeci of forfelted shares.

g/\rticla 25 the
cerlificate or
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certificates originally issued inrespect ofthe relative shares shall {unless the same shalion
demand by the Company have been previously surrendered to it by the defauiting
rneraber) stand cancelled and become sull and void and of no effect, andd the Directors
shall be antiled to issue a duplicate cedificate or cortificates in respect of the said' share o
the persons entitted thereto.

power to annul forfelture

The board may atany time before any share 80 forfeitad shall have been sold, of otherwiss
disposed off, annul the forfeiture thereof upon such conditions, as it fhinks fit.

TRANSEER AND TRANSRMISSION OF SHARES
Register of trahsferg

The Company shall keep a "Register of Transfers” and therein shell be fairly and distinclly
entered particulars of every fransfer or fransmission of any share.

Formiof transfer

The instrument of transfer shall be in writing and all the provisions of Section 108 of the
Companies Act, 1956 and of any statutory modification thereof for the time being shall be
duly complied within respect of all transfers of shares andthe registration thereof.

Transterform Ao be completed and presented to the Company

The instruments of Transfer duly stamped and executed by the Transferor and the
Transferee shall be delivered fo the Company in accordance with the provisions of the. Act.
The instruments of Transfer shall be accompanied by such avidence as the Board may
require to prove tha title of Transfer and his right to fransfer the sha(es and every registered
instrument of Transfer shalf remain in the custody of the Company until destroyed by order
ofthe Board. The transferor shalt be deomedto he the holder of such shares untitthe name
of the Transferee shall have been entered in the Register of Members in respect thersol.
Before the regiatfation of a transfer the cettificate of the shares must ba delivered to the
Company.

Transfer Books and Reglster of members when closed

The Board shall have power on giving not less than twenty one days previous notice by
adverfisement in some newspaper circulating in the district in which the office of the
Company is situated fo close the Transfer Books, the Register of Members or Register of
Debenture holders at such period or periods, not exceeding thirty days at a fime and not
excez_ading inthe aggregate fortyfive days ineach year.

Directors may refuse to register transfers

Subject o the provisions of Section 111 ofthe Act, and Sec. 22Aof the Securities Contracts
(Reguiation) Act, 1956 the Board may, at its own absolute and uncontrolled discretion and
without assigning any reason, decline to register or acknowledge any transfer of shares,

upon which # Company has a lien (hot withstanding that the proposed transferes be
already a member) butin :

19
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such cases it sheli within two manths from the date an which the instrurnent of tansfer was
lodged with the Company, sent to transferee and, the transleror notice of the rafusal to
register such transfer. Provided that the registration of share shall riof be refused on the
ground of the fransferor alone or jointly with any other person of persens in-debited {o the
Comparny on any account whalsosver.

Notice of application whento be given

Whare, In the case of partly paid shar
franaferor, the Company shall give not
with the provision of ssclion 110 ofthe Act.

Dguth of sne or more joint-holders ofshares

Subject to Article 19 hersof in the case of the deatl of any one or more ¢f the parsons
named i Be Register of Mermbers as the joinkholders of any share, the sunvivor of
survivors shall ba the ordy persons recognisad by the Company as having any tifie o or
intarest in such share, but nothing harein contained shiadl be taken to releass the estate ofa
decessed joint-holder from any lability on shares held by hiny joinly with any other peraon.

Title of shares of decuased Membors

wlders of @ Sucoession Certificats or the legal
represent meraber {not being ore or iwo oF move jolrd-holders) shal be
this oy peisd the cormpany as having any ttle to the sharss registerad in
the name of such mamber, and the Company shall not be bound to recognize such
executors o adi i or holders of a Buccession certificate or the legsl
representatives urless such executors or administrators or legal representatives shall
have first obtained probate or lefters of Administration of Succsssion Certificate, as the
case may be, from a duly constituted Cowrtin the Unlon of india provided thatin any case
where the Board in its zbsolute discration thinks fit, the Board may dispenss with
production of probate or lefters of Adminisimtion or Suscession Certificate, upon such
terms as to ' indemnity o otherwige as the Board in its sbsolute discration may think
necessary and under Adicle 52 register the name of any person who slaims o be
absolutely sriitled o the shares standing In the name of 2 deceased member, 8% 2
mermber,

The execulors or adiminisiiators oF

ative

Artlcle 48 A

A%a.

" any shar

The following new Article 494 be insered afterAricle 49

"Notwithstanding anyihing contained in Article 48 of the Articles of Assaciation of the
Company, every holder of shares, debeniures or ofher securities may pt any tme
nominate In the prescribed manner, a persehn in whom his shares, debantures or other
securities shall vest In the event of his death in accordance with the provisions of the law as
may be applicable for time to time”.

Hotransferto ingolventelc.

o sharte shallin any clrcurnstances be iransferred to insolvent or person of unsound mind.
Compliance with the Bstate Duty Act 1953

if any membsr of the Company dies, and the Company through any of ifs principal officers
has knowledge of the death, ishall ot be lawiui for the Company to register the fransfer of
s standing in e name of the decsased member unless the Company is satisfied
that the transfaree has scquired surh shares for valuable consideration,
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far

5%, Registration of persons antitlad-to share sibwrwine than by trang

Subject to the provisions of the Act and Articles 48 and 48 and person hecoming entitied o

ghares in consequence ofthe death unacy, barkruptoy or insolvency of any memb
any lawful means othar than by nee with these Articles, may with ¢

sonsent of the Board (which [t shall o under any obligation o give) upon, produsing
suckevidencs that hie sustaing the character In raspect of which fe proposes to act under
this Article or of such fitls as the Bosrd thinks sufficient, either be registered himse
Holder of the shares of elsct to have some person nominated by him and approyad by the

have his nominee registered he shall testify the
nomines an instrument of ransfer in accordance with the provisions herein contained, and
untit he does, so he shall not be freed from any izbility In respect of the shares.

53, Persons eptitled may recelvs dividend without belng vepisterad as membar,
retain such dividends, or money as herednafier provi Hlad to recelve aod may
give a discharga for, any dividends or olher moneys payabl

%4, Fesohtransforortransmission,

P

he Company shall not charge any fee fur registration of transfer of shares and
debentures. for sub-division and consoligation of sharas and debentures cedificates ah
for subdivision of letters of Allotment and splif, Consolidatioh Renewal and pucca transfer
racaipts into denominations, corrssponding 1o the market units of trading, for sub-division
of renounceable leters of Rights: for isaue of new cerificates in replacement of those
which sre old, decrest or worn out where the cages on the reverse for renording transfers
have been fully ulilised, for registralion of any power of atfomay, probate, letters of
adrinistration or similar other documents.

&
B

Company not liablefordis

gard of & notice prohibliing registration of atransfer,
The Gompany shall Incur no liability of responsibility whetsoever consequence of ifs
registering or giving effect to any transfer of shares | ade or purporing fo he mads byany
apparant legal owner thereof (as shown o appearing In the Register of members) to the
prejudice of persons having or claiming any equitable rght, titie or interast to or in the said
shares notwithstanding that the Company may have had notice of such eguitable right, title
v interest to or in the said shares, and may have antered such notice, or referred therste,
i any book of the Company, and the Company shall not be bound or reguire 1o regard of
aitenct or give effect fo an notice which maybe given to you It of any equitable right, title or
intarest or b under any lability whatsoever for refusing of neglecting so 1o do, though it
may have been entered or referred fo In soms book of the Company, bis the Company
shall pevertheless be at li_be({y to regard and attend to any such notice and give effect
thereto ifthe Board shall so think it '

DEMATERIALISATION OF SECURITIES:

ARTIGLE 554 {1): Notwithstanding anything contained in these Articles, the Company shall be
entitied lo dematerializes its securities and to offer Securlties In a dematerialized form
oursuant ioihe Dapositories Act, 1966,

P
N




ARTICLEBS,

s saciinies offered by tha Company shall
% or o mm she securities with 2 depusitory. Such &
cary gt any e opt out of 3 deposiiory, §
er provided, by the Depcsitorss Act, and the

ng prasoriced, issue 1o the bensficial owner the

fave 1o ren

> hold hig secudty with a depository, the Company
talls of aiiotment oithe by arad, on receipt of the
ter in fte record the name of the eliolse as the baneficial

be dermalerialized and by in
,TRTR, 1870 and 372 of the

@ depository iy respact of i_he .,.euuniies held by it on behalf of the

B 3 ihe confiary contginad In the Act or
egisiered owner for the purpogss of

effecting transfs 1 ‘t::ehaif Clﬂh@' L {owner,

ARTICLE 584 (4D

registerad owner of

respestofthe

ARTICLE BBA (B){0) 1 Every po halding secusities of the Corpany and whose namals
entered 35 the beneficial ewner in ihe resowds of the depository shall be deemediobe &
member of the Compan / The beneficial owner of the securities shall be antitled to all the
righls and benefits and be subject to all the labllites in respact of His securities, which are
held by a depository. '

SERVICE OF DOCUMEMTS:

ARTICLE 584 {6 Nok arsting anyihing In the Act of these Articles o the contrary,
where sscirifes are held in a daposiiory, the records of the beneficial ownership may be
sarved by such deposiiory onthe O uompan'y oy means of electonic mods or by delivery of
floppies or discs. : '

TRAMSFEROF BEQURITIES

ARTICLE 584 (7} 1 Nothing contzined i seciion 108 of the Act or these Articles shall apply to
fransley of securt sifectad by a transferor snd fransfarae both of whom arg entered as
e 4 owners inthe records of a deposiiony.

jed ity {a) above, the depository as the
any voting rights oy any othar righis in

ALLOTMENT OF SEGURITIES DEALTWITHBY A DEPOSITORY:

ARTIGLE 854 {8): Notwithstanding anyihing Inthe Aot of these Articles, where securiies are




dealtwith by a depository, the Company shal intimate the details thereof to the depository
immediately on allotment Of such securities.

| DISTINCTIVE NUMBERS OF SECURITIES HELD INADEPOSITORY.
ARTICLE 55A(9) : Nothing contained in the Act ot thes o Articles regarding the necessity ot having

distinetive numbers for - securities issued by the Company shall 2pply to securities held in
adepository,

REGISTERAND INDEX OF BENEFICIAL OWRERS:

ARTICLE 55A (10) The Register and ndex of Beneficial Owners, ma.nta)ned by & depository

under the Deposiones Act, 1996, shall be desmed to be the Register and fndex of
Membears and Sacurity holders for thd purposes of these Articles

BORROWING POWERS
84, Fowsrio borrow

57,

6B,

59,

Subject to the provisions of Section 58A, 202 and 293 of the Act, the Board may from time
to time at its discretion by a resolution passed at a meeting of ihe Board, accept deposits
from members either in advance of calls or othenvise and generally ralse of borrow or
secure the payment of any sum or sums of money for the purposes of the Corapany,
provided howaver where the maonays i be borrowed together with the money already
borrowed {apart frorn temporary loans oblained from the Company's bankers In the
ordinary course of business) exceed the aggregate of the peld up capltal o the Company
and its free -reserve (not being reserves sef apart for any specific | urpose) the Board shal
Inotboreow such moneys without the consent of the Company in General Meeting.

Subject to the provisions of Article 58 hersof the payment or repayment of money
borrowed as aforesaid may be secursd in such manner and upon such temms and
conditions in respect as the special resolution shall prescribe including by the issue of
deberiures stock of the Company charged upon all or any part of the property of the
Cormpany (both present and future) including its uncalled capital for the time being and
dehantures, debenture stock and other securities may be made assignable free fromany
equities between the Company andthe Personto whottt _the same may belssued.

Terms of igsue ofdebentures Any debentures

debenture-stock or othier securiies may be issued ata discount r)rem!um orotherwise and
may be issued on condition that they shall be converiible into shares of any denomination,
and with any privileges and conditions as to redemption, sutrender, drawing, aliotment of
shares and attending (but nat voting) at general meeting appointment of Directors and
other Debeaniures with the right to conversion into ar allotment of shares shall be issusd
onlywith the consent of the Company in general meeting accorded by a special resolution.
Register of Mortgages stc o be kept. ’

The Board shall cause a proper Register to bs kept in accordance with the provisions of
section 143 of the Act of all mortgages, debentures and charges specifically affecting the

property of the Company and shall cause the requirements of sections 118, {28andi27%0
144 (hothinclusive) of

14




(e Actin that behalfio be duly complied with, so far as they falifo be complied with by the Board.
MEETING OF MEMBERS

&3,

61.

&2

63.

G4,

&5,

Annual Genoral Moeting

The company shall in each year hold a general mesting 23 its Annual General Mesting in
addition. to any other meeting in that year. All General meetings other thanAnnual General
Meetings shall inary General Mestings subjectio the provision of section 210 (3) (a) of the
Act, General Meeting shall be said within sightesn months from the date of incorporation
ny and the next Annual General Mesting shall be held within six monthe after the of the
financial year, provided that not more than fifteen months shall tlapse between the date of
one General Meeting and that of the, next Every Annual General Mesting shall bs calied
for a Ow during business hours on a day that is not a public holiday and shall beheld atthe
office of fo Company or at some other place within the city in which the office of the
company is sifuated as the Board may determing and the Notices calling the Meeting shall
specify it as the Annuat General Meeting.'The Company may in.any one Annual Ganeral
Meeting fix the time for ifs subsequent Annual Beneral Meeting, i5very member of the
company shall be entitied o attend either in person of by proxy and & auditor of the
company shall have the right fo attend and to be heard at any general meeting, which he
attends on any nadd of the business, which concerns him &3 Auditur, At evely annual
caneral mesting of the company there shall be laid on the liable the Directors Repod and
Audited statement of Accounts. Auditor's Report (if not already incorporated in the Audited
Statement of Actounts) the proxy Register with proxies and the Register of Director share
holding of which latter Register shall remain open and accessible during-the continuance
of the Mesting. The Board shall cause to be prepared the Annual list of members,
surnmary of the share capital, Balance sheet and Profit and Loss Account and forward the
same tothe Registrar in accordance with sections 180,161 and 220 of the Act.

Extraordinary General Meating.

The Board may whenever it thinks fit, call an Extracrdinary General Meating and it shall do
50 1pon a requisition in writing by way member or members holding in the angregate not
less than one-tenth of such of the paid up capital as at that date carries the right of voting in
regardiothe mofter inrespect ofwhich the reguisition has been made.

Reguisition of Members to state object of Mesting .

Any valid requisition 30 made by members must state the object or objec ts of the mesting
prenosed to be called, and must be signed by the requisitionist and be deposited at the
office provided that such requisitions may consist of several docurnents in the like form
each signed by one. or mors requisitionists.

Omission to give notice not to invalldate a resolution passed

The accidental omission to give any such notice as aforesaid to any of the members or the
nonreceipt thereof by any member shall not invalidate any resolution passed at any such
meeting.

Meeting not fo transact business notmentioned In notlcs

No General Meeting, Annuat or Exirecrdinay, shall be competent to enter upon, discuss or
transact any business which has not been mentioned in the notice or notices upon whichit
was convened. !

Cuorum al General Meeting

Five members pregent in person shalt be a quorum for a General Meeting.
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68.

70,

e

Body corporaie desmedis he present personnaly
A body corporate heing a menber shall be mad 1o be personally present fitis
representad in accordance viththe provisions of section 187 of the Act.

Houorum not present mesting tobe digsolved or adjournad

1 ot the expiration of half an hour Tom the time appointed for holding a meeting of the
sompany, a quorlm is not present the maeting if convenad by o upoi the reg i
members shall stand dissolved, inany ofher case the meeting shall stand adjourr
same day in the next week or f that day ls & public holiday until the next succeeding day
which is not a public holiday at the same time and place or to such ofber day ardd af such
other time and place inthe city of town in which the office of the compary 18 for |
being situated, as the Board may determing, 'and If at such adjourned mesting 8 qUOUMIS
not prasent ot the expiration of half an hour from the fime appointed for holding the
rapeting, the mambers present shall be aquoru, and may transacithe business forwhich
the meeting was called.

Chalrrsan of General meeting

The Chainman (if any) of the Diractors shal; be entitied to fake the chair at svery Genenal
méeting, whiéther Annual or Extraordinary if there benio such Ghairman of the Directors, o7
if 2t any meeting e shall not be oresent within fifteen minutes'of the time. appointed for
holding such maeting or if he shall be unabls or unwilling o take the chair then the
membpers presant shall slect another Director ag Ghairman, and Fno Oirector be presantor
if all the Directors present decline to take the chair then the members present shall elect
one of their member to be the Chalrman,

Chalrma, n-with consent may adjouwrn meeting

The Chalrman with the consent of the membars may adjoumn any meating rom time o time
and from place to place, but ao business shall be transacted at any adjouned mesting
ofter than the business left unfinishad at the meeting from which the adjournment todk
placa. :

Cluestions at Géneral Meeting how dectded

At any General Meeting a resolution put 4 the yole of the meeting shall be decided on &
ghow of hands, untess a poll is (hefore or on the ditiaration of the result on the show of

_ hands) demanded by at least five members having the right to vote on the rasolution and

present in person or by proxy, or by the Chairman of the meeting or by any member of
members holding not less than one fenth of the total voting p,'owe; in respect of the
resolution or by any member oF mermbars present in person or by proxy and holding shares
in the Company conferring & right fo vote on the resolution belng shares on which an
aggregate sum has been paid-up which aotlees than one-fenth of the total sum paid-up on
all the shares conferring that right, and uniess a poll is demandad a declavation by the
Chaitrnan that a resolution has on a show hands been caried or carded unanimousty or by
& particular majority or lost, and an enry fo that effect in the Minutes Book of the Campany
shall be conclusive svdience of the fact, without proof of the number or proportion of the
voles recarded in favour of or againstihat resolution.

Chairman’s casting vote

In the case of an equality of votes, fhe Chairman shall (both on a show of hands and ata
polt (if any} have a casting vote in addition to the vote or votes to which he may be entitled
asamember -
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2.

73.

4.

75,

T5a.

Polito be taken demand

Ifa poliis demanded as aforessld the same shaf] subject to Adticle 74 be taken at such hine
(notiater than fortyeight hours from the time when the demand was made) and place inthe
city or fowrs in which the office of the Compaity s for the time being situated and either by
open voting or by ballot, as the chairmar shall direct and either at once or'after an interval
or adipurntasnt, or ctherwize, and the reséft of the poll shall be deemed to be resolution of
the mesting st which the polt was demanded. The demand for 3 pell may be withdrawn at
any fiine by the person or persons who made the demand,

Serutinesrs at poll

Where a poll is to ba taken, the Chairman of the mesting shail appoint twe serutineers to
scrutinize the votes given on the poll and to report therson to him. Ore ofthe scrutineersso
appointad shall always be a member (not being an officer or employee of the Company)
present at the mesting provided such a member is available snd willing to be appointed.
The Chairman shall have power at any fire before the result of the poll is declared to
remove a scrutingsr from office and il vacancies in the office of scrutinasr arising from
such removal or from any other cause, :

Inwhat case poll taken without adjournmant

Any poll duly demanded on the election of a Chainman of a maeeting or on any qusstion of
adjournment shall be taken at the meeting forthwith,

Demand for poll notto prevent transaction of otherbusiness

The demand for a poll except on the question of the slection of the Chairman and of an
adjournment shall not prevent the cortinuance of a meeting for the transaction of Any
business other than the question onwhich the poll has been demanded,

Resolutions by postal ballog:

Notwithstanding anything contained | ‘these Articles, in accordance with the provisions of
Section 192A of the Companies Act, 1856 and all other appliceble Rules, regulations,
guideiines fincluding any statutory modification or re-enactment thereof, for the time being
in force) and in the manner prescribed thareunder, the Gompany may, and in the case of
resolutions relating fo such business as the Centrat Government may, by notification,
declare to be conducied anly by postal ballot (including veting by Blectronic mods), shatl,
getany resolution passed by means of a postal baliot {including voting by slectronic mode),
instead offin addition to ransacting the business in the General Meeting of the Conipany.

VOTES OF MEMBERS

Members In arrears notio vote

Nomember shall be entitled to vote either personally or by proxy atany General Meeting or
meeting of a class of shandiokders either upon a show of hands or upon a poll in respect of
any shares registered in his name on which any calls or other sums presently payable by
hitn have notbeen paid orin regard towhich tha company has exercised, anyrightofline,

How Wembers noncomposmentls and minof may vote

Armember of unsound mind or in respsct of whom an order has been made by any court
having jurisdiction in funacy, may vote whether on a show of hands or on a poli, by his

© committee or other
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78,

af.

@i,

B2,

ok commiien o guardian may, on polt vote by proxy it

in respac of nis shar

lagal gurdian, and any
mzraber be a mingr the Vol

shall e by his guardian or any one o
i guardians If more shan ong, to be selected in case of dispuie by the Chairman of the

raesiing.
Vintes of joint members

1 ihere be joint registerad holdars of any sh ny ong of such person may vole atany,
meeting el if mors than one of euch joint hiolders be pras at any meeting that ene of
the said persons 80 prasent whiss name stands higher on he Register shalt alone be
entitied to speak and 10 Vole I 1y wares, but the other or others of the joint

holders shall be eniitled to be presaitat &1

Voiing In peraon or by proxy.

Subject 1o provisions of these aricles volss may e given elthar parsonally or by Proxy. A
pody corporaie belng & mé \er iay vote aither by @ proxy o by & representative ity
anncrised n accordance with seclion 187 of tha Act and such representative shalf, be
sniitted to exercize the same rights {including the right 1o yote hy proxy) on
nehalf of the body corporate which hie rapresents a5 that body coud exerciss i fwere an

et

s

Eyery proxy (% ¢ nit) shall ba appainted iy wﬂﬂr}g under the hand ofthe
appointey or His atiomsy, orif e v i & body corporate unde tha common seal of
such hody corporale, or any aiforney duly authorised by it and
any Commiites. or gus { sUCH proxy. The proxy 8o appointed shall
not have the right 1o &p

Provy to vote anly o0 8 poll

Amearmbar presenl by poxy shall be entitisd tovote only ona poli.

Ghatrman of the meating to be thehulge otvalidity ofany vote '

The Ghairman of any meeting shall be the sole jutlge of the validity of gvery vote tendered

at euch meeting: The Chalrman prasent 24 the taking of 2 poll shall be the solejudgs of the

vasdity of avery vole tendered at sunh noll. ’

Winutes of Songral Meeting and Inspaction thareof by Members

1. The Company shall cause reinuies of ail proceadings of every General Meeting
1o be kept by making within thidy days of the conclusions of every such mesting
concernad, enires thereof in books kapt {or the purpose with their pages
consecutively numbered.

2. Each page of every such hook shall be intialled or signed 2 nd the last pags of
the recard of procesdings of sach mesting in such book be dated and signed by
the Chairman of the same meeting with In the aforesaid period of thirty days or i
the event of the desth or inability of that Crisfrman within that periad, by a
[irentor duly suthorissd by the Board for the purpose.

5. In o case the minutes of procesding of & maeting shall be altached to any such
ook ne aforesaid by pasting or otherwise. )

4 The minutes of each meeting shall contsity & fair and correct summary of the
procaedings thereat.

5. The Chairan of the mesting shall exerdise an shaolute discretion in regard o
the inclusion or non - inchusion of any matter in the rainutet on the aforesald
grounds or otharw
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6.

Any such mindes shall be avidence ofthe proceedings recorded therein.

The book containing the minutes of proceedings of General, Meeting ahall be kept at fhe
office of the company and shall be open during business hours, for such periods, not being
less In the agoregate tan Wo hols in each day as the Directors deferming o the
inspection of any mermber without charga.

DIRECTORS™

84.

BT,

88.

Bumberof Mractors .

"Subject to Section 252 and Section 259 of the Companies Act, 1956, the number of
Directors shall not be less than Thiee and not more than Twelve, including the Nominee
Directors™.

First Directory

The First Divectors of the Company shali be the following:

1. Shat Sitaraim Jindal

2. She Gopalfi Aganwval

Appointent and Election of Dicectorg

Al the Directors (sxcepting the first diractors), shall be elected by shareholders In general
meeting and shall be liable for retirement by rofation as herein provided

Fowerto aﬁ:mim nominss Directors

Subject to the provision of Section 256 of the Act whenever the Directors enter info a
confract with any Government, Central, State or Local, or ary perscn or persons for
borrowing any money or for providing any guarantee or security or for technical
collaboration or assistance or for underwriting or enter into ary other arrangemernt
whatsoever, the Directors shall have, subject to the-provisions of Section 258 of the Act,
the power fo agree that, such Govemment, person or persons shall have the right to
agpoint or nominate by a notice Inwriting addressedto the Company one or more Dirgctors
on the Boerd for such period and upon such condiions ss raay be mentionad in the
agreerent and that such Director or Directors may not be lisble to refire and not be
required to hold any qualification shares.

Appolntment of Alternate Director .

The Board may appoint an Alternate Director to act for a Director (herelnafter called "the
Origiral Director"} during his absence for & period of not less than three months from the
State in which the mestings of the Board are ordinarily held. An Alternate Director
appointed Under this Article shall not hold office for a period longsr than the permissible to
66 Original Director in whose place he has been appolnted and shall vacate office if and -
when the Original Director returns to that State. If the term of office of the Qriginal Dirsctor
is determined before he so retumns to that State, any provisions in the Act or in these
Articles for the autornatic reappointment of retiing Direclor in default of another
appoititment shalt apply to the Original Director and not to the Alternate Director, subject o
Section 313 ofths Ack,

Directors power to add {o Ow Board

The Board shall have power at anytime and from time to time to appoint any other qualified
personio be an additional Director, but so that the total number of Directors shall not at any
time exceed the maximum fized under Article 84. Any such additionaf Directors shall hold
office only upto the date of the nextAnnual General Meaeting. .
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80,

3.

Directors power to il casual yananciey

Subjectto the provisions of Section 264 and 284(6) of tha Act e Board shall have powe_f.at

any time and from time fotime to anpoiid any ofher gualified persontobea Dirgctor lofila

casual vacancy. Any peraon 50 appointed shall hold eflee only upto the date upto v_\lh;ch

the Director in whose place he is appointed would have held office 1 it had not been

vacated by hint.

Quaiification of Direstors .

ADirector shall not be reguired tohiold any qualification share.

Remunarailon of Dirgclors

(1) Subject to the provision of the Act, a Managing Direstor or Director, who is ki the
whaole time employment of the Company may be paid remuneration either by
way of & monihly payment o at a spacitied parcantage of the net profits of he
Company or partly by oneway andd partly by the other.

{2) Subject 1o the provisions of the Act, 2 Director, Who is neither in the whiole-time
employment nor & Managing siractor, may be paid remuneration gither:

) by way of monthly, quartarly or annual payment with the approval of the Ceniral

. Governmert, of

(i) by way of commnission i e Company by a special resolution authotised steh
paymert.

3) The fee payable to 2 Diracior for attending & meeting of the Board or Gommiltes
thereof shall be & such sum nat excasding f5.500/- as may be decided by the Boardof
Directors o such other sum as the Company in yeneral meeting may froratime to time
determing. ) ’

Traveiling expenses incurred by Directar wot 3 bonafide resident or by Divector
golng nuton Company’s Lusiness

The Board may allow and pay to any Directer, who is not  bonafide resident of the placa
where the mesling of the Board are ordinarily held and who shall come 1o such placs for
the purpose of attending any meeting, such sum as the Board may consider faly
compensation for raveling, bearding, lodging and sther expanses, iy acidition to his Tes
for altending such mesting as above specified, and if any Director be callad uporito go or
reside out of the ardinary place of his residence on the Company's business, he shal he

entitled to be repaid and reimbursed any travelling or other expenses inoureed i

connection with business of thae Company. :

Gensral Notlce of intsrsst ’ K o ; )
AGenaral Notios given o the Board by a Director, to the effect that ha s director of mamber
of a spacified firm and is to be regardad as concemed oF interesied i any contract or
arrangements which may, after the date of the notice, be entered inte with that body
sorporate or firm shatt be deemad to be a sufficient disclosure of concarn of interest in
relation to any contract or arrangement o made. Any such general notice shall explre at
the end of the financial year in which itis given but may be renawed for a further period of
onefinancial year at a time by & fresh notice giveriin the last montis of the finanicial yearin
which it would have otherwise sxpired. No such general notice, and no renewal thereof
shall be of effect unless, either it is given ai a meating of the Board or the Director
concerned takes reasonable steps fo secure that it s braught up and read at the first
meeting of the Beard after itis given, . -
Ketirerientand rotation of Directors
Alevery Annual General Meeting of the Company, ena-third of such of the Directors forihe
time heing as are liable to refirg by rotation or if their number is not thres or a multiple of
three, the number nearastio cne-hird refire fom office.
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47,

88,

93,
(@)

)

100.

Ascestainmnet of Directors retiring by rolation and fililng of vacancies “
256(2) of the Act the Directars to retire by rotation under Article 95 at every A Genaral
Meeting shall ba those who have been longest in office since thelr last appointment,
bt as between persons who became Directors on the same day, these who are fo retire
shall, in default of & subjectto any amrangement among themselves be determined by lot.
eligibliliy 1o the Election

Aretiring Director shall be eligible for re-election.

Company to appoint Successoers

Subject o the provisions of section 258 of the act the Company at the General Meeting st -
which a Director refires In manner aforesaid may Till up the vacated office by electing a
person thereto,

MEAMNAGING DIRECTOR

Wanaging Dlrector

Subject tothe provisions of section 268, 316 and 317 of the Act, the Board may from time o
fime appoint one or maore Directors 10 be Managing and/or whole time Directors of the
Company, for a fixed term, nol exceeding 5 years at a time and may, from time to time
remove or dismiss him or them from office and appoint another or others in his place or
their place. -
Subject to provisions of section 265 of the act, 1 Managing or wholetime Director shafl not,
while he continues te hold that office,be subject to refiremant by rotation but he shall be
reckoned as a Director for the purpose of determining the rotation or refirement of
Directors and in fixing the number of Directors to retire, and subject to the sarme provisions
as {o removal as the other Directors, and he shift ipso facto and immediately, ceases tobe
aManaging or wholgtime Diractor if he ceases to hold the office of Director from any cause.
Special position of Managing Directar

Adanaging Director shall ipso, Tacto and immediately cease to be a Managing Director, if
he ceases to hotd Office of a Director.

PROGEEDINGS OF THE BOARD OF DIRECTORS

141,

1062,

Moeting of Dlreciors

The Directors may mieet fogether as a Board for the dispateh of business from time to time,
and shall so meet at least once in every thres months and at least four such meetings shall
be held in every vear The Direciors may adjourn and otherwise regulate their meetings, as
they think fit. :

Craorum

Subject to the provisions of Section 287 of the. act, the quorum for a meeting of the Board
stiall be one-third of its total strength (excluding Directors, if any whose places may be
vacantat the time and any fraction contained i that one-third being rounded off as one), o
two Directors, whichever is higher provided that whereat any time the number of interested
Directors exceads or is agual to two-third of the tofal strength the number of the remaining
Directors, thal is fo say the number of Direstors.who are not inferested, present at the
meeting being not less than two, shall be the quorum during such time, and provided that
the presence ofthe Managing Director shall be needed for a guorum. )

21




103,

104,

106,

108.

1a7.

108,

108.

110.

Adjournment of mesting forwantof gquorum .

If a meeting of the Board ‘could not be held for went of & guorum, then the meefing shall
stand adjourned 1o such other date and trae (f any) as wy notice may be fixed by the
Chairman notbeing later than saven days from the date originally fixed forthe mesting.
Vehen meeting o beconvened ]

‘The Secretary as and when directed by the Direclors 1o do so convene a mesting of the
Board by giving 3 notics in writing o every Director, in accordance with ile provisions of the
Section 288 ofthe At :

Chalmman

The Board of Diractors shall have the right to 2ppoint one of the Directors of the Tompany
{6 be Chalnnan of the Bosrd of Directors and the Directors s0 appointed, shiall be tha'
Chairman of the Board of Directors, One each vacancy ocsurdng in such office from any
cause whether by death, removal, retirament of otherwise, the Board shall have tharightto
appoint ancther Director in the vacangy and the Diractor 86 appointsd shall then be the
Chairman,

Question at Board Mesting how dacided

Questions arising al mesting of the Board of Directors or & committee thereof shall be
decided by 2 majority of votes and in the case of-ap equality of votes, the Chiairman shall
have a second or casting vote.

Powers of Board Maoting

Awmeeting of the Board for the time being at which & quarum is present shall 65 competent
to exercise Al or any of the sutherities, power and disoretion which by or under the Actar
the Articles of the Company are forthe time being vested in or exercisable by the Board.
Powers of, Dlrectors '

The Board may exerciss all such powears of the Company and do ail such acts and things
as ars not, by the Adt, or any ofher Act or by the Memorandum or by the Articlas of the
Company required to be exgrcised by the Company in General Mesting.

Certaln powers of the Board

Without prejudice to the general powers confarred by the last preceding Articles and 5o as
not any way to limit or restrict those powers, and without prejudics to the other powers
conferred by these Articles, but subject to the restrictions contained in sections 292, 293,
285,297, 298, 370, 372 & other applicable provisions of the act. itis hereby declared that
the Directors shall have the powsrs, 1o take any decision with regard fo the running
operation investment ralsing of funds efc,, as the director belleve or are advised to be
satisfactory and in the best interegst of the company,

MANAGEMENT

Prohibition of simultancous appointment of differant categories of managerial
personnel :

The Company shall not appoint or employ at the same time more than one of the following
categorias of the management personnel, namely:

A) Managing Diractor, and
(B~ Manager.
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SECRETARY

1.

SEAL
Mz

Secreiary

The Directors may from fime to time appoint a Secratary and, at their discretion reriove
any such Secrefary, o perform any functions, which by the Act are to be parformed by the
Secretary, and to tinisterial or administrative duties, which may from time o ime be
assigned to #-Serrstary by the Directors. The Directors may, also at anylime appoint any
parson or persons (w o need not he Secretary) to keep the registers required to be kept by
the Company.

The Seal, s custody and -use

"The Board shall provide a common seal for the purpose of the Compahy and shall have
powers, from time to fime, to destroy the same and substitute a new seal in lleuthereofand
ihe Board shall provider for the safe custody of the seal for the time being and the saal shall
never be used excapt by the authority of the Beard or a Commitiee of the Board previously
given and in the presence of a Director of the Comipany or soe other person appointed by
the directors for the purpose®.

The Company shall also be atliberty to have an official Seal in accordance with Section 50
ofthe Actfor use in any terdtory, district or place outside india. ’

DIVIRERDS

113,

1i4.

116,

7.

118,

119,

The Company In General Meeting may declars a Dividend

The Company in General Mesting may declare dividends to be paid to the members
according to thelr respective rights, but no dividends shal> exceed the amount
recomimanded by the Board, but the Company in General Meeting may declare a smaller
dividend.

interim Dividend

The Bosrd may, from time. to fime pay the Members such interim dividend as in their
judgement the position of the Company Justifies.

Capital paid up in advance at inferest not to earn dividend

Where Capital is paid in advance of calls, such capital may carry interest but shall riot ins
respect thereof confer a dght {o dividend or participate in profits. o

Dividends i proportion te amount paid up .

Al dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividsnd is paid, but if any share is issued on terms providing that 't shall rank for dividend
asfrom a particular date, such share shall rank for dividend accordingly.

Dividend etc. to jolnt holders .
Any one of several persons who are registered as the joint-holders of any share may give
sffectual receipts for all dividends or bonus and payment on account of dividends or bonus
orother moneys payable inrespect of such shares.

Transfer of shares aust be reglatered

Atransfer of shares shall not pass ihe right to any dividend declared thereon before the
registration of the transfer,

Unclalmed Dividends

Any dividend which remaind unpaid and unclaimed after having been declared shall be
dealt with
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as per the provision of Section 2054 and 2058 of thehet, and Rul es made thers under,
120.
(@)

121,

142,

GCapitalisation

The Company in General meeting may resoive that any amount standing o the credij of
the Resetve Fund, or any Capital Rederotion Ressrve Account, er in the hands of the
Company and avallable for dividend (or representing prerium received on the issue of
shares and standing to the cradit of the Share Bremium Ascount) ba capitalized ang
distributed amongat such of the shareholders ss would be entitled to receive the sams i
distributed by way of dividend and in the zame proportions on the footing that they bes
entitled thersto as capital and that all or any part of such capitalized fund be apolisd on
behalf of such shareholders in paying ug In full sither &t par or at such pramium &s the
resolution may provide, any unissued shares of the Company which shall be distdbuied
acoerdingly of in or towards 'payinent of the- uncalled liability on any issued shares ang
that such distribution or payment shall be, accepted by such shareholders in fug
satisfaction of thelr interest in the said caplialised sum provided that a Share Premium
Account and a Capital Redemption Reserve Accourt may, for the purpose of this Articles,
only be appfied in the paying of any unissusd share to be lssued o the members of the
company as fully paid bonus shares.

(i

1

A Ganeral Meeting may. resolve that any surplus, moneys arising from the reafisation of
any capital assets of he company, or any invastments repragenting the same, or any other
undistributed profits of the Company rot subject to charge for income-tax be distributed
among the members on the footing that they received the same as capital.

For the purposs of giving effect (o any resoluiion under the precading paragraphs of this
article the Board may settie any difficulty which may arise In regard to the distribution ag it
thinks expedient and in particular may issue fractional certificates. and determingd that
stich ¢ash paymenis shall he made io any reembers upon the footing of the valus so fixed
or that fraction of less value than Re. 4 O May be disregarded in order to adjust the rights
of all partids, and may be vested any such cash or specific assets; in busices Lo stich
trust for the person entitied to the dividend or capitalised funds as may seem sxpadient {o
the Board. Where requisite, a proper contract shall be defivered fv the Registrar
forregistration In accardance with Bection 75 of the Company Act, 1958, and the Boa
nay 'appoint any petson to sign such contract on behalf of the person entitied to the
dividend or capitalised fund, and such appointment shall he effective,

Astolnspection of accounts by Mombers

The Board shall from time to time determine whather and to what extent and at what time
and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open o the inspection of members not being Directors,
and no member (not being Director) shall have any tight of inspecting any account or books
or dosument ofthe Compary except as conferred by law or authorised by the Board.
StatementofAccounts to he furntshed to General feeting

The Directors shall from fime fo time, in accordance with the provislons of Section
210,211,212, 216 and 217 of the Act, cause to be prepared and to be laid before the Gom
pany in the Annual General Meeting, such Balance Sheuts, Profit and Lo~s Accounts and
Reports are réduiired by these Sections, )

24




Rl T e e

123.

124,

1265.

Accounts to he audited

Auditors shall be appointed and their rights and duties regulated In accordance with
Sections 22410 233 of the Act.

Document or notice by Company and signature thereto

Any document or notice to be served or gim by 11he Company may be signed by a Director
orsome person duly authorised by the Board of Directors such purpose and the signature
thereto may be written, printed or lithographed

WINDING UP

Liquidator may divide assets In specie

The Llguidator or any winding-up (whether volunatary, under supervision of court of
compulsbry) may, with the sanction of a Special Resolulion, but subodto the rights
attached to any preference share cabltal, divide among the contributories in specie. any
part of the assets of the Company and may with the like sanction, vest any part of the
assets of the Company in the frustees upon frusts for the benefit of the contributories; as
the liquidator, with the like sanction shall think fit,

INDEMNITY AND RESPONSIBILITY

126. Directors and others right of Indemnity

Every officer or Agent for the time being of the Company shall be indemnified out of the
Asséts of the Company against all liabilify incurred by him In defending any proceedings,
whether civil or criminal in which judgement is given in his favour or in which he is acquitted -
orin connection with any application under Section 833 of the Act, in which reliefis granted
to him by the Court, subjectto Section 201 of the Act.

SECRECY CLAUSE

127. Secrecy Clause

(@)

(b)

Every Director, Manager, Auditor, Secretary, Trustee, member of a' committee, office
servant, agent, accountant or other personemployed In the business of the Company shal

if so required by the Directors before entaring upon his duties sign a declaration.pledging -
himself to observe strict secrecy, respecting all transactions and affairs of the Company
with the customers and the state of the accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any of the matters which

‘may come to his knowledge in the discharge of his duties except when required so to do by
‘the Directors or by law or by the person to whoim such matters relate and except so far as .

may be necessaryin orderto complywith any Ofthe provlsion in these-present contalned.

. No member shall be entitied lo visit o inspect any works of the Company without the .

permission of the Director or to required discovery of or any information respecting any
details of tha Company's trading, or any matter which is or may be in the nature of a trade

© secret, mystery of trade, secret process or any other matter which may relate to the

conduct of * the business of the Company and whichin the oplnion ofthe Dlrectors fwould
be Inexpedient inthe Interest ofthe Company to dxsclose :
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; ‘ Name, Addresses >
S. Lo No. of shares | Name, addresses description and
L - Description and Occupation : ' i i
e No. of each subscribar Subscribed | occupation of the withess
1 | Sita Ram Jindal 100
S/0 Shri Net Ram Jindal| (One Hundred)
26, Alipur Road,
Delhi-110054 4
g g =
(Industrialist) g § E
2 P
£ .2 §§
T @ 28
g 33987
. . i
2 | Dindayal Agrawal 100 *3 s gg
S/o. Shri Ram Pratap | (One Hundred) & @ §m .
L4 H m LI- z
26, Alipur Road, o § u
.Delhi-110054 ﬁ é y
(Business Executive) é o ©
=
: Place i New Delhi o ' : bated ¢ 31st Maich, 1986

RRIGATION LIMITBD.

Fae BUNOTA
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