(A)

' THE COMPANIES ACT, 1956
( COMPANY LIMITED BY SHARES)
Memorﬁ_ndum.of Association
| . OoF
 SARTHAK GLOBAL LIMITED
The Name of the Company is SARTHAK GLOBAL LIMITED.

The Reglstered Oﬁce of the Company w1ll be sntuated in the State of Madhya

Pradesh, | |
The objects for which the Company is established are:

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE: ¢

To carryon the business of an investment Company and to underwrite,sub-
underwrite to invest in, and acquire and hold, sell, buy; or otherwise deal in
shares, debentures, debenture-stock, bonds, units, obligations and securities
issued or guaranteed by Indian or Foreign Governments, States, or Public -
Authorities or bodies and shares, stocks, debentures, debenture-stocks,

bonds, obligations and securities issued or guaranteed by any company,

- corporation, firm or person whether mcorporated or establlshed in India or

elsewhere.

To acquire, promote, establish and carryon business of manufacturers,
importers, exporters, traders, dealers and processing of high protein soybean
meal, high protein foods, soyaflour, soyameal, textured proteins, protein-
concentrates, protein isolates, fecithin, glycerine, emulsifiers, oil (vanaspati),
edible and non-edible oils, margarine, peanut butter, peanut milk, from or out
of cottonseeds, castor, linseed, sunflower, soyabean, ricecbran, ground nut
and other types of edible and non-edibie oils-seeds, and vegetable seeds
together with the business of manufacturers, importers, exporters, traders,

dealers and processing of Petroleum products. Dairy products, Iron & Steel
and Plant & Machinery.
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OBJECTS INCIDENTAL OR ANCILLARY TO THE TO THE ATTAINMENT

- OF THE MAIN OBJECTS:

To take part in the formation, supervision or control of the business or |
operations of any company or undertaking and for the purpose to act as
lssue House Registrars and Share Transfer Agen_t_fs;,_l,___,-_l';;i'na_ncial Advisors of

~ Technical Consultants or in any other capacity and to appoint and remunerate.

any Directors, Administrators or Accountants or oth'ef‘?Eiﬁg_ﬁ_gﬁqr Agents.

Subject to the directives of RBI to receive money on deposit at interest or
otherwise for fixed periods, and to lend money on any terms that may be
thought fit to customers or other person or corporation having dealings with
the Company. The Company shall not carryon any businegs of banking as
defined by the Banking Regulation Act, 1949, or any statutory modifications
thereof. : _ T . '

To f)mvide intermediary broking and advisory serVIo_e_'s In t_[_a_e___a{ke__a_qf finance.

.~ To carryon the business of factoring or any other form of ﬁﬁaﬁclng of
. consumer credit. : '

To do all acts and perform all functions falling within the description of
“Merchant Banking” and/or “Investment Banking” as is known in business
and industrial circles, other than “Banking” as defined in the Banking
Regulations Act, 1949, '

To-enter into agreement, contract or undertake or otherwise arrange for

receiving mailing or forwarding any circulars, notices reports, brochures,
materials, articles and things belonging to any other company, firm, institution
Or person or persons by means of delivery by hand, post, railway or otherwise.

- To negotiate loans, to draw, accept, endorse, discount, buy, sell, aﬁ_d deal’in
bills of exchange, promissory notes, bonds, debentures coupons and other

negotiable instruments and securities,

‘Subject to the Directives of RB| to receive money,'securities_ahd valuables

of all kinds of deposit at interests or for custody on such terms and conditions
as may be expedient. '

To give any guarantee or indemnity for the payment of money or the

performance of any obligation or undertaking.

To underfake and execute any trusts.

To carryon and undertake any business undertaking, transactions, or operation
commonly carried on or undertaken by promoters, financiers concessionaries
or contractors. .

To act as Agents of manufacturing companies, Insurance Agents, Publicity,
Advertising Agents and also to provide specialised services in Investor
Relations relating to the above object. :
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To borrow or raise money and secure discharge any debt or obligation o

binding on the Company in such manner as may be thought fit, and in particular
by mortgage of the undertaking and all or any of the immovable or movabie
property (present or future) and the uncalled capital of the Company or by
the creation and issue, on such terms as may be thought expedient, of
debentures, or debenture-stock, perpetual or other securities of any
description, subject to the provisions of 2 Section 58A and directives of RBI.

To em.PlQiy'éNﬁé&é'._ to'Investigate and examine into the condition, prospects,
value, Sharacter and circumstance of any business concerns and undertaking:
and generally of any property or rights. '

To give any guarantee or to provide any indemnity in relation to the payment
of -any debenture, debenture-stocks, bonds, contractual obligations or
securities and to guarantee payment of interest there on or of dividends on
any stock or shares of the Company or a subsidiary Company or Companies
inwhich the directors of this Company are interested or of any other Company.

To purchase, take on lease or to exchange hire or otherwise acquire any
immovable or moveable property, patents, licences, rights, and privileges
which the Company may think necessary or convenient for the purpose of its
business and to pay for same either in cash or in shares or securities and to
sell, let, lease or under lease or otherwise dispose of or grant rights over any
immovable property belonging to the Company.

To puréhase or otherwise acquire, erect, maintain or reconstruct any buildings,
offices, workshops, mills, plant, machinery and other things found necessary
or convenient for the purpose of the Company. o

To manage land, buildings and other property hoth movable and immovable
whether belonging to the company or not and to collect rents and income
and to supply to tenants and occupiers, attendants, servants, waiting rooms,
reading rooms and other conveniences. ' '

To develop and turn to account any land acquired by the Company or in
which it is interested and in particular by laying on and preparing the same
for building purposes, constructing, altering, pulling down, decorating,
maintaining, fitting up, and improving buildings, and by planting, paying,
draining, farming, cultivating, and letting on building lease or buildings -
agreement and by advancing money to and entering into contracts and

arrangement of all kinds with builders and others.

To undertake and execute the offices of Executor of the will of any deceased
persons, Administrators of deceased person, trustee for debentureholders
or debenture-stock holders of any Company and of Receiver Treasurer, and
to appoint trustee to hold securities on behalf and to protect the interests of

- the company.
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To accept glifts, bequesie or donatione of any movable or nmmovable property .

or any rights or interest from members-or others

To open current or other accounts with any banks or merchants to pay money-
into and draw money from such accounts, . . _ .

To amalgamate With any other s:mnlar Company or Compemes

To distribute any of the Company's property among the members in spec:e '
subject to the provnsions of Companies Act, in the event of wlnding up.

To provide for the welfare of the employees or ex-employees of the Compa ny

- and wives, widows and families or the dependants of such persons by grant

of money, pension; allowance, bonus or other payments or by creating and

from time to time subscribing or contributing to provident funds and other

assoo:ations. institutions, trusts and by providing or subscribing towards
medical or other attendance and other assistance as the Company shall think
fit and to subscribe to or to contribute or otherwise assist to charitable,
benevolent, national and or other institutions or objects .

To pay all costs, charges and expenses incurred or sustained in or about the
promotion, incorporation and establishment of the Company or which the
Company shall consider to be preliminary out of the funds of this. Company.

To establish competetions In respect of contributions or information suitable
for insertion i any publications of the Company or - otherwise:for any of the
purposes of the Company, and to offer and grant prizes, rewards and premium -
of such character and on such terms as may seem expedient.

To provide for and furnish or secure to any members or customers of the

company or to any subscriber to or purchasers or possessors, of any
publication of the Company, or of any coupons or tickets, issued with any
publications of the Company, any convenience advantages, benefits or special -

prtvlleges which ‘may seem expedient and either gratuitously or otherwise.

To estab!lsh or promote or concern in establishing or promoting either in its
own name or in partnership or jointly with other Companies for any purpose
which may seem directly or indirectly calculated to benefit the Company.

To refer to or agree to refer any claims, demand, dispute or any other question
by or against the Company or in which the Company is interested or concerned
and whether betwsen the Company and the member or members or his their
representatives or between the Company and third parties or arbitration and
to observe and perform and to do all acts, matters and things to carry our or
enforce the awards.

To act as financial consultants, management consultants, and, provides advice,

~ service, consultancy in various fields, general administrative commercial,

financial, legal, economic, labour, industrial, public relations, scientific
technical, direct and indirect taxation and other levies, statistical, accountancy,

~quality control and processing.
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- To act.as.managers to public issue-of other Companiesto-act as investment

advisers, financial advisers, toindividuals or Companies or advise'on portfolio
management t’c'Corporatibns;:-Gcmpaﬁigs-or individuals, - -

Todothe business of hire-purchase finance-or leasing of all dtiraﬁle industrial

‘and:commercial goods and vehicles of all description, machinery, equipment,

- - tools and instruments ‘of all descriptions; refrigerators, air-conditioners, .

37.
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washing machines and other equipment of personal use or otherwise,
television and all types of electronic devices and equipment, and all types of

electronic, residential and industrial buildings.

To invest and/or promote and/or finance and,/or establish in‘its own name

or as a holding company or in partnership with others all types of

manufacturing and service business including Factoring Companies Leasing
Companies, Tourist industry, shipping, Commercial Aviation, Hoteliering,
Finishing all types of Engineering Contracting, Plastic, House Building,
Chemical, Fertilizers and Agro Based Industries, E ngineering Industries and
to render consultancy service in the areas of Science & Technology,
Management, Finance, Taxation, Efficiency Audit and personnel and also to
finance other financing Institutions. : B

To function as an investment and finance Company and to invest and/or
finance and/or promote and/or establish in its own name or as a holding
company, ‘

To finance industrial enterprises and to promote companies engaged in
industrial and trading business. :

To carry on the business of a leasing and hire purchase finance company and
to acquire to provide on iease or to provide on hire purchase basis all types
of industrial and office piant equipment, machine, vehicles, buildings and
real estate required for Manufacturing, Processing, Transportation and trading
business and other commercial and service business.

C. OTHER OBJECTS:

40.

41,

To carryon business of Travel Agency and to act as tourist agents and
contractors, and to facilitate travellings, and to provide for tourists and
travellers, or promote the provisions of convenience of all kinds.

To transact, to.carryon all kinds of agency business and in particular in relation
to the sale of property and the collection and receipt of money.

To carryo.n the business of manufacturing processing, buying, selling and
dealing in all kinds of cement.

(a) To generate, develop, accumulate, distribute, buy, safe, transmit or

otherwise deal in conventional and non-conventional sources of energy

- and to install and operate such power generation plants any where in
India and abroad.
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44 To cary ‘on‘all or any of the business of -manUfactUrers'."buye_lfB_ sales and
distributing agents of and dealers in all kind of patent, pharmaceutical,
~medicinal preparations, patent medicines, drugs, herbs, perfumes, creams,
hair dressings, dyes, cosmetics, skin preparations, soaps, oils, beauty

~ specialities, preparations and accessories of every descriptions,

V. The liability of the meémbers is limited P
V - The authorised share capital of the company is Rs. 3.50.00.000/- (Rupees
Three crore fifty lacs) divided into 35,00,000 (Thirty Five Lakh) equity

share of Rs. 10/- (Rs. Ten) each. The Company shall have the power to
increase or reduce the capital and to divide the share in to capital.




.We. the several persons whose names and addresses are hereznto subscnbed,- :
are desirous of . being ‘narped into a  Limited Company in pursuarice -
‘of this Mcmorandum of Association and we respectively agree to take the
number of shares m the capltal of the company set opposne our: respectlve

names _ o S
S. Names, Addresses. Deacrlpnons gg of Etl'.:ulty Signature "5;%"'3‘“’9? ':"me; |
S ’ aras taken. | aadresses, gescrip-
No. | and__.chupa_.t_i_or\:.o:f__: - | (in words and of the | sion and ocoupation
- the'-Sub_sc_ribera. R -.f;gmes) Subscribers | of witness, '
1 lammateRal 10 Sdj-
- | S{o Chhotu Bhai Patel - {Ten)
| 1278, New Palasia, _
INDORE (M. P)
Industrialist
2 ”wNAY HIRDE - AR B - |
"~ { S/o Vasant B, lede , i TO Sd}-
.| 38/B, Sainath C_o_iony, : : ( en) ' '
INDORE (M. P.) -~
_ o <
_'S_erwce. . -<J
' 2
o -
= s 0
2Es
< L1 R
 E%
9z
g
- Q
23z
( —
2 -
>
o
Total No. of Equity Shares taken 20 ’
{Twenty)
Equity Shares
INDORE ' : _Authorised Representative
Dated : 18-4-85 Sd/-

{ Nitin Khandbe )
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THE co PANIES ACT, 1956
( COMPANY LIMITED BY SHARES)
' Artlcles of Assoclatlon :

OF
SARTHAK %iGLOBAL LIMITED

(a) The Hegutataon Contained in Table ‘A’ of Schedule 1 of the
Act shall apply in so far as and to the extent they are not
inconsistent with any of the provisions in these Articles.

(b) Wherever in the said Act, it has been provided that the
- Company shall have any right, privilege or authonty or that
the Company could carry out any transaction only, if the
Company is so authorised by its Articles then, and in that case
this regulation hereby authorised and empowers the Company
to have such right, privilege, authority and to carry such
transaction as have been permitted by the Act, without there
being any specific regulatio'n in that behalf herein provided.

In the interpretation of these Articles the following expression

shall, uniess repugnant to the subject or context, have the
meanings hereby respectively assigned to them.

(a) “The Company” means SARTHAK GLOBAL LIMITED.

(b) “The Act” means the Companies Act, 1956 (1 of. 1956) or
any statutory modification or re-enactment thereof for the
time being in force.

(c) “The Articles” means the Articles of Assocuatlon of the

Company, including the amendments made thereto from '
time to time.

(d) "Auditors” means and moludes those persons appomted as
such for the time being of the Company..

(e) “Board” or “‘Board of D|rectors means Board of Directors
of the Company, duly oonstltuted consisting of the Directors
collectively and also mcludes a meeting of the Board duly
called and constituted: or as the case may be the -Directors
assembled at the Board or the requisite number of Directors
entitled to pass a circular resolution in accordance with the,
Articles or the Directors of the Company collectively.

() “Capital” means the capital for the time being raised, or
authorised to be raised for the purpose of1the Company.

(g) “Debentures” includes debenture stock, bonds and any other
securities of the: Company or any other Company, as the
case may be. .

(h) “Directors” means the Director or Dlreotors as the case may
be, for the time being of the Company.

(i) “Dividend"” includes bonus,

'Regulatio'ns in
Table 'A' to apply.

- interpretation Clause

The Company.

.. The Act.

A"rttoles.

Auditors.

Board or Board of

Directors.

Capital.

Debenture.

Directors,

Dividend.
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{j) “Document” include summons, notice, requisition, order, other

legal process and registers, whether issued, sent or kept in

. pursuance of the Act or any other law or these Articles or
otherwise. 3 S |

(k) “Executor™ or ‘Administrator" means a person, who has

obtained probate or letters of administration. as the case

may be, from a competent court. o
(M “In writing” and “written” include printing lithography and other
modes of representing, or reproducing words in a visible form.,
(m) “Member” or "Members” means the duly registered holders,

from time to time, of the shares in the Company and includes
the subscribers, to the Memorandum and Articies.

(n) “Memorandum"” means the Memorandum of Assoclation of
- the Company. S
() “Meeting” or “General Meeting" means a General Meeting

of the Members and any adjourned holding thereof.

(p} "Annual General Meeting” means a General Meeting held in
accordance with the provisions of Section 166 of the Act.

'(_q) “Extra-ordinary General Meeting” means an Extraordinary
General Meeting, duly called and constituted and any
adjourned holding thereof, - '

(r) "Month” means a calendar month.

(s) “Office” means the Registered Office for the time being of

the Company. _
() "Paid-up” includes credited as paid up.

(u) “Promotor(s) means promotor of the company and may include
Individuals, Bodies Corporate, Corporations and Directors.

(v) “Proxy" means an instrument whereby any person is authorised
to vote for a Member at the General Meeting on a poll.

(w) “The Register of Member” means the Register of Member to
be kept pursuant to Section 150 of the Act, '

{x) "The Reg_ist"rarl" means the Registrar of Companies having

jurisdiction in the area in which the office of the Company s,
for the time being, situate.

(y) “Secretary” means an individual appointed to perform the
duties which may be performed by a Secretary under the
Act and any other ministerial or administrative duties and
includes a deputy or assistant Secretary. '

(@) “Sea™ means the common seal for the time being of the
Company. '

(aa) “Shares” means the shares or stocks into which the capital
in the Company is divided and the interest corresponding
with such charges or stocks except where a distinction

- between stocks and shares.is expressed or implied.

Documents.

" Executor or’

Administrator.

Executor and

. written.

Members,

Memorandum.

Meeﬂhg-or
Gene_ral Meeting

Annual General
Meeting.

Extra-ordina.ry

General Mesting.

Month,

| O_fﬁce.

Paid-up.

Promoters,

Proxy,

Register of _
Members,

- The Register.

Secretary.

Seal,

Shares.
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{ab) “Year'' means calender year and “Financial Year® shall

have the meartiing’ a§s|gnb!i"trl‘tbi'e‘f&by dettion 2(17) of "

the Act,

(ac) A refere'nce in the A;-tidl'es' to arw specific provision of
) tha Act shall be deemed to inglude a reference to Bny
' ~diﬁerr ap”pllcab‘le prbvusfé*n o'f‘tffé Ac‘t’

(ae:la kaﬂ’npoﬂtlﬂ;’mthe n*aa&tﬂm‘agﬁﬁd‘é‘f’ a}é@a in&ltide the‘
fM1mﬁ&“gender

(ae) Words lmeﬁ "ng the smgular number incude where ' the.

context admits.or requ:res the plural numbear and vuee '

Versa

(af) The margmal HOTteE and ca’tch 1ines hereto shall nqt affaot )

the construc‘tio’n‘h ,I L

(ag) Save as aforeguids ény WY o expr%'srcns d‘eiﬁned’ m‘_

a: - F

the Act shall, if not inconsistent with' SHHIEEt o dortaxt,
bear thﬁ ‘same meanmg in these Articles.

SJHA‘R@S

' 3 Th& Mthmrsed Share caprtal of the company is Rs.
3—»:59&@93@@0J ( Thres' Crore Fifty L&&s) dWidéd into

- 35,00,000 (Thirtyfive Lacs)equity shafes of Rs: 10/- (K5 Tér)
each thh power for the. company to. ihcreass o reduce
the sa:d capltal and to issue aty parts of its capital
eriginal or increased with eor withobit gny preference pricrity
or speciatl t)rrwlege or subject to any postporndmbnt. of rfght'
or to any conditions restrictions and s0 that unless the coh#i-
tions of issua shall otherwise expressly declare every issue
of ghare. whether declared to ba preférenice or otheérwise
shail be ﬁubjgc't ta the:power hereinafier contained. Thérights
of the hoiders . .of any class of sharé for the time being
forming part of the capital of the cormpany may Be modified
affected, varied; extended or surrendered either with the
cansent in wrrtmg of the holders of three fourth of the
shares of the class' or with sanction of §pecial résolution of
the members of the class provided by the Articles of Associa-
tion or as altered by Specia} résolution,

Subject to the provisrons of the Act dnd thece Articlgs;.
Shares (whether forming: part ‘of the original capital or of
any incresed capital of the company) may be issued éaither
with the saection of the company in general meaeting or by
the Board, as the case’ may be with such rights and privileges .
- annexed thereto and upon such'terms and conditions as by
the General Meetlng or'by the’ Board as ¢ase may be, sanc-
tioning the issue of such shares be directed and, if on such
~direction be given and in all other cases, as the Board shali
determine, and in particular such shares may be issued with
a preferential or qualified right to dividends and in dlstrlbu-

Year and-Financial
year.: .

Réfdtences to
provisions of the
Act..

Gér_\dér.- |

Singular Number.
Mbrginal Notas
and catsh limes:

Wards defined in
the Act,

Authorised Capital,.

“lssue of Capital.



.;E'ioi'"f o’f"aése’fs of th | _wrthout prejudlc’e _
to any rights and. pr gas already conferred oh t e holders

- of any shares or class of Sharas for the time belng |ssued by L
" the Company Lo o

5 The Company m.-Genera! Meetlng may, from tlme to tlme,*-
mfdncrease the c&pltal by the creation of new shares, such - :
"7 increase to be of such aggregate amount and to be divided and how carrled
- irto shares of such’ respactlve amounts as the resolution into effact
o shaH prescribe, The new shares ba lssued upon such terms
-and condlt;ons, and with. s1C ghts an_ privaieges annexed
thereto, as the General Meetlng shaH resolwng upon the _
*Creation direct and if ho direction be glven, as the dlrectors“f
shall determine and in part:ou!ar, such shares may be issued’ .-
- ~with a preferential or quallﬂed right to dividends and in the
distribution of assets of the Company and with a right of_
 vgting at General Meetings of the Company in oonformlty_
- with Sections 87 and 88 of the Act.

__ne;aaso of Capnsl

: {2) Wheneaver the capital of the Company has been increased_
- .- under the provisions of this Article, the Directors shall Ll
comply with the provisions of Section 9_7 o_f the Act. _ ' Coal :

Except so far as otharwise provided by the condition of ,-Naw Capital same
issue or by these. presents, any capital raised by the oreatron _85 exlstmg__gapmal
. of new shares, shall be considéred as part of the existing =

capital, and shali be subject to the provisions ‘herein con-
 tained, with reference to the payments ‘of calls and instal-

- ments, forfeiturs lien, surrender, transfer and transmission,

voting or otherw:se '

1. Where at any time after the expiry of two years from the - Further issue of
formation of tha Company or at any time after the expiry. capital, '
of one year from the allotment of shares in the Company
made for the first time after its formation, whichever s
~earlier, it is proposead to increase the subscribed capital of
the Company by alilotment of further shares, whether out
of unissued share capital or out of increased share capital.

-~ (a) Such further shares shall be offered to the persons
' who, at the date of the offer, are holders of the Equity
Shares of the Company in proportion, as nearly as
circumstances admit, to the Capital paid-up on those

' shares at that date;

v {b) Such offer shall be made by a notice specifying the
number of shares offered and limiting a time not
being less than fifteen days from the date of the offer
within which the offer, if not accepted, will be deemed
to have declined;

{c) The offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the
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. share offered to him or any of them in favour of any
other person and the notice raferrad to in sub-clause

- {b) hereof shall contain a‘-statement of ‘this right;

" Provided that the Board may decline, without assign-
ing any reason; to- slot- any shgres to- -any person in
whose favour a member mav renounce ‘the shares
offered ta him; - : -

(d)‘-After the explry of the trme spec:fled in the aforesaid
" notice, or on receipt of earlier. intimation from the
person to whom such notice is given that he declines
to accept ‘the shares offered, the Board may d'iépose
them of in such manmner as they think most berwﬁt:ral

- to the Company

(2) Notwit_hstand-i.n'g-:a_n:y'bhiﬂg'contai'n'ed inclauge (1yhereof,
the further shares aforesaid may-ba offered to any per-
‘sons whether or not those persons include the pearsons

referred to in sub- clause (a) of clause (1} hereof in any
-~ manner whatsosver :

(a) If a special resolution to 'l:hat effect IS passed by the'
Company in General Meetang or

{b) Where no such ‘special resolution is passedif the
votes cast (whether on a shéw of hands. or on a poll,
-as the case may be) in favour of the proposal contai-" -
ned in the resolution moved in that ‘General’ Meeting
(including the castingvote, if any, of the Chairman)
by members, who being entitled so to do, vota in*per-*
son; or where proxies are allowed, by - proxy, exceed
the votes, 'if ‘any cast against the proposal by Mem-
bers, so entitled and voting -and the Central Govern-
ment is satisfied on an application made by the Board
in this behalf, that the proposal is most beneflmal to

the Company.

(3) Nothmg in sub-clause (¢} of clause (1) hereof sha!l be
deemed :(—

(a) To extent the time W|1:h|n whlch the offer should the
accepted or )

(b) To author:se any person to exercise the right of renun-
ciation for a -second time, on the ground that the
person in whose favour the renunciation was first
made has declined to take the shares comprised in the

'renunC|at:on

8. Nothing in these Articles shall apply to the increase of the Conversion of loans/
subscribed capital of the Company caused by the exercise of  debentures into

an option attached to the debentures issued or 1oan raised  shares.

by the Company; ‘
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(i)

(i)

: .(b) in the case- of the debentures ‘or - ioens other tham. -

(i

(if)

(1)

6_-

to convert such dehenturqs or. leans mto shares in the
Company, or

to subscribe for ehars in the Company pmvided that ‘the

. terms of rssue»of 'such debentures or the terms of such
loans include -8 term providing for such option and such

term : Lo

{a) either has been approved by the Central Government
before the issue of the debentures or the raising of
loans, or is in conformity with the rules, if any‘ made
by that Government in this behalf~ f.md

debentures: :ssued to or-loans- obtained from, the

Government or any institution specified by the Central -

Government in this behalf, has also been approved by
a spemal resolution passed by the Company in Gena-

ral Meeting before tha issue of the debentures ar the
raising of the loans,

NotW|thstend|ng anything contalnedm these Articles
where the Central Government has, by an order made

under sub-section {4) of Section 81, directed that any.

debenture or loan or any part thereof shali be converted
into shares in the Company, the conditions contemed in

the Memorandum of the Company shall; whera such arder

has the effect of increasing the nominal share capital of
the Company, stand alterad and the neminal share capital
of the Company shall stand inersased by an amount equal
‘to the amount of the value of the shares into which sueh
debenture or loans or part thereof hag been caonverted,

Where, in pursuance of an option attached to debenture
issued or loans raised by the Company, any Public Finan-
cial Institution proposes. to convert such dehenture or
loans into shares in the Company, the Central Govern.
ment on the application of such Public Finance Institu-
tion, by an order made under Sub-section (4) of Segtion
81 directs that such debentures or loans shall be eanvers
ted into shares in the Company the conditions contained
in the Memorandum of such Company shall, where such
order has the effect of increasing the nominal Share
Capital of the Company shall stand increased by an

amount equal to the amount of the value of the shares

into which such debentures ar loans or part thereaf has
been converted, - '

Where the Company issues shares at a premium whether’

for cash or otherwise, a sum equal to the aggregate

. @amqunt or value of the premium on these shares shail be
- transferred to an account called “THE SHARE PREMIUM
- ACCOUNT" and the provisions of the Act relating ta the

reduction of the shares capital of the Company shall gx-

Share.Capital to
gtand ingreased
where:gn: order is

- made under Section

81 {41,

Application of
premium recsived
an shares,



7

cept as provided in this clause, apply as if the Shares Premium Account
were paid-up share capital of the Company.

(2) The Share Premium Account may, notwithstanding clause (1) hereof, .
be applied by the Company:

(a) in paymg up unissued shares of the Company, to be issued to the
members as duly pald bonus shares; -

(b) in writing off the prelimiqary expenses of the Company;

(c) in writing od the expenses of or the commission paid or discount all-
owed on any issue of shares in, or debentures of the Company, or

{c) in providing for the pi'e_mimh payable on the redemption of any re-
deemable Preference Shares in or of any debentures of the Company.

11. The Company may (subject to the provisions of Sections 78, 80 and 100
to 105, in¢lusive of the Act, from time to time by special Resolution, re-
duce its capital and any Capital Redemption Resetve Account or share Pr-
emium Account in any manner for the time being authorized by law, and in
partlcular capital may be paid off on the footing that it may be called up ag-
ain or otherwise. This Article shall not derogate from any power the Com-
pany would have, if it were omitted.

11A. Notwithstanding anything contained in these Articles, the Board of Direc-
tors may, when and if thought fit, buy-back such of the Company’s own’s
shares or securities as it may think necessary, subject to such limits, upon
such terms and conditions, and in accordance with the provisions of Secti-
on 774, 7TTAA and 77B of the Act or any statutory modifications thereto
and such other regulations and guidelines as may be issued in this regard.

12, (1) Subject to the provisions of Section 94 of the Act, the Company in Gen-
“eral Meeting may, from time to time, alter the conditions of its Memora-
ndum for all or any of the following purposes,

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

(b) To sub-divide its shares, or any of them into shares of small amount
than is fixed by the memorandum, so however that in the sub-divis-
jon the proportion between the amount paid and the amount, if any,
unpaid on each reduced share shall be the same as it was in the case
of the share from which the reduced share is derived;

(c) To cancel ant shares which, at the date of the passing of the resolution
have not been taken or agreed to be taken by any person and diminish
the amount of the shares so cancelled. A cancellation of shares in purs-
urance of this sub-clause shall not be deemed to be reduction of share
capital within the meaning of the Act,

(2) Wherever the Company shall do any one or more of the thlngs provided for
in the foregoing sub- clause (a), (b)

Reduction of capital

Buy Back of shares

- Consolidation, division

sub-division and cance-
llation of Shares
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-85 of the Act speg
consolicdated, dwr'

ing, as the case may be, the shares
'l 'sub dlwded or cancelled.

1 3 (a) Whenever the cvapltal by reason6f the issue of- Prefere-
nce shares, or. ptherwlse, divided into different classes of
shares, all or any of. the rights. and privileges attached to
each class may, subject to the provisions of Section 106
and 107.of tive: Adt; bexzariéd modified, commuted, affe-
cted or abrogated or dealt with- by the Company with
the consent in.writing of the holders. ‘of not.. less than

" the sanction of special resolution passed. at a- separate
general meeting of the holders of shares of that class,

Meeting shall, mutatis mutandis, apply to every such
meeting. This Article is not to derogate from any povver
the Compeny would have if this Article were omitted.

(2) The rights conferred wupon the holders of the shares
(including Preference Shares, if any) of any class issued
with preferred.oriother. rights or privileges shall, unless
otherwise exprassly provided by the terms of the issue

- of shares of thatclass, be ‘deemed not to be ‘modified,
commuted, effested, shrogated; .dealt with or varied ‘by

. the creation gr -igsue of further shares’fankmg pari: passu
thereWIth

14 The. Company may- tssueatad:scount shares i the Company
-of a class already issued, if the following conditions are_

fulfllled,, namely :

(i) The issued of the shares at a discount is authorised by a
rasc_)lution passed-by the Comipany in :General Meeting
and sanctioned by the Company Law Board:"

(i1) The resolution specifying the maximum: rate of discount

- (not exceeding 10 percent or such’ higher percentage as

the Central Government may permit in any special case)
which the shares are to be issued; and '

(iii) The shares to be issued at a discount are issued within
two months after the date on which the issue is sanc-
tioned by the Company Law Board or within such
extended time as the Gempany Law Board may allow.

SHARES AND GERTIFICATES

. 15. Subject to the provisions of these Articles and of the Act, the

shares (including any shares forming part of any increased
capital of the company) in the capital shall be under the con-
trol of the Board of Directors who may allot or otherwise
dispose off the same . to such persons on such terms and

and (c), the C@m@any%‘ﬂ aﬁi‘tkﬂﬁ th&rty days theneaﬂ:er-- .
give notice thsmdﬁtdmmgtst:ewas required: byBenmn '

threefourths of the issued capital of that class of wmhich.

and all the provisions hereafter contained as to ‘General

“ Modifiction of
- .rights.af share-

holdars.

"Shares at a
- digcount,

Shares under cont-
rol of Board of
Directors.
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conditions and at such'fir‘ne as the Board of Directors think

fit and with full power to give anyperson the option to call
for or be ellotted shares of any class of the Company seither
at a premium or at par or (Sub;ect to the Provisions of Sec-

tion 79 of the Act) at a discount and for:such time and for

such considerationas the Board of Directors think fit. Option
or right to call of shares . shall not be given to any person or
persons without the sanction of the company in general
meeting. -

Subject to the provisions of the Actand these Articles, the
Directors may allot and issue shares in the capital of the
company as payment or part payment for any property or

assets of any kind whatsoever sold or transferred goods. or

machinery supplied or for services rendered to the company
either in or about the formation or promotion of the com-
pany, or the conduct of its business and any shares which
may be so allotted may be issued: as fully paid up or pertly
paid up shares as aforesaid.

In addition to and without derogating from the powers for
that purpose conferred on the Board under Article 15, the
Company in General Meeting may, Subject to the provieion__s
of Section 81 of the Act, determinethat any shares {Whe-
ther forming part of the original capital or of any increased
capital of the Company) be offered to such person (Whether
members or not) in such pmportlon and on such terms and
conditions and eH:her' at a prem|um or at par or at a discount
{Subject to comphance wath the provisions of Section 78

and 79 of the Act': as such General Meeting shall determine.

and with full powar torgwe any person, whether a member
or not the option to, 'call or be ellotted sheres of any class of
the shares either &t a premlum or at par or at a discount
(subject to compliance with the provisions of Section 78
and 79 of theg Act) such'option beingexercisable at such
time and for such consideration as ray be directed by such
General Meeting or. the Company in General Meeting may

make any other provisions whatsoever for the issue, allot-

ment or disposal of any such shares.

Subject to the provision of Section 80 of the Act, the Com-
pany shall have the power to issue preference Shares which
are, or at the option of the ‘Company, are to be liable to be
redeemed and the resolution authorising such issue shall
prescribe the manner, terms and conditions of redemption.

(a) The Cumulative Redeemable Preference Shares (herein-
after called *Preference Shares” shall unless the terms
of issue thereof otherwise provide, subject as hereunder
provided, confer on the holders thereof the following
rights and privileges, that is to say :

(i) The right to a Cumulative Preferential dividend . at
such rate as may be prescribed by the terms of issue

Diraectors may aliot
any shares as fully
paid up.

Power also to Com-
peny in General
Meeting to issue
shares.

Redesmable:
Preference Shares,

Rights of the Act
and privileges
of Preference
Shareholders.
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rate or ra
(i) The righ e 6vent of winding up to’ payment of o
such cag and arrears of dividend, whether earned, Lo T

2 accrued, declare

thereef, the following provisions shall apply in regard to.

of such shares

but subject.ta

'be'ing;_'p_aid-pb\f ,

d or rot, down to the commence-.

se determined by the ‘terms of “the issue.

the"redem'ption, either in full or in part of the Preference
‘Shares : :

The Company may, at any time after 5 years but in

- any event not later thar. 15 years from the date of
- allotment of, the shares, apply any profits of moneys

(iv)

of the Company which may be lawfully applied for

. the purpose.in the redemption, either in full or-in part .

of the praference Shares at par, together with a sum.
equal to arrears of the dividend thereon down to the

date of redemption.. .

- (i) In the ‘case -'r.-:-'_f.'-arjy_'pérft'i'a! redemption under clause (b)

(i) of this Article, the Company shall for the purpose
of ascertaining the particular shares to be redeemed,
cause a drawing to be made at the Ragistered Office
of the Company or at such other places the Directors

may dec_ide, in the presence of a representive of the
Auditors.

(iii) Forthwith after every such drawing, the Company

shall give to the holders of the shares drawn for
redemption, a notice in writing of the Company as
intention to redesm the same, fixing a time (notless
than three months thereafter) and the place for the
redemption and surrender of the shares to be
redeemed;

At the time and place so fixed each holder shall be
bound to surrender to the Company the Certificate for
his shares to be redeemed and the Company shall pay
to him the amount pavyable in respect of such redemp-
tion and where any such certificate comprises any
shares which have not been drawn for redemption,
the Company shall issue free of change, the holders
thereof a fresh certificate therefor.

(v) Any of the Preference Shares not previously redeemed

under the foregoing provisions shall, unless the terms

O.of the Act and. .




