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Form 1
Certificate of Incorporation

Corporate Identity Number : U27100WB2010PLC 144409 2009 - 2010

| hereby certify that MANAKSIA COATED METALS & INDUSTRIES LIMITED is this
day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
company is limited.

Given under my hand at Kolkata this Twenty Fifth day of March Two Thousand Ten

(ANIL MOHAN SINGH)
IY HEAT IR/RER / Deputy Registrar of Companles
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West Bengal
%WWE&WW%WQWWW T\HEDTRUF\.
Mailing Address as per record available in Registrar of Companies office: CER
- MANAKSIA COATED METALS & INDUSTRIES LIMITED MANAKSIA COATED METALS & INDUSTRIES LTD.
BIKANER BUILDING, 8/1, LAL BAZAR STREET, 3RD FLOOR, )g{ ! .
KOLKATA - 700001,
ﬁ West Bengal, INDIA
7 : Company Secretary
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Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U27100WB2010PLC 144409

| hereby certify that the MANAKSIA COATED METALS & INDUSTRIES
LIMITED which was incorporated under the Companies Act, 1956(No. 1 of
1956) on the Twenty Fifth day of March Two Thousand Ten , and which has
this day filed or duly verified declaration in the prescribed form that the
conditions of the Section 149(2)(a) to (c) of the said act, have been complied
with and is entitled to commence business.

Given under my hand at Kolkata this Twenty Fifth day of June Two Thousand
Ten .

(DEBASISH BANDOPADHYAY)

HHH! IORER  / Registrar of Companies
Gf¥erT g
West Bengal

B IRER B BTerd Aferg § Iyerer TR &7 gaT -
Mailing Address as per record available in Registrar of Companies office; CERT‘HED TRUE COPY

- MANAKSIA COATED METALS & INDUSTRIES LIMITED
%% BIKANER BUILDING, 8/1, LAL BAZAR STREET, 3RD FLOOR, MANAKSIA COATED METALS & INDUSTRIES LTD. %
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(THE COMPANIES ACT, 1956)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
MANAKSIA COATEDMETALS & INDUSTRIES LIMITED

The name of the Company is MANAKSIA COATED METALS & INDUSTRIES LIMITED,

II. The Registered Office of the Company will be situated in the State of West Bengal,

. The objects for which the Company i= established are:

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ONITS
INCORPORATION ARE:

To carry on in India or elsewhere the business as manufacturers, Importers, exporters and dealers in sheet
metal (ferrous and non-ferrous), flat steel rolled products, cold rolled steel sheets, galvanized steel
sheets/coils, aluminum and zinc coated steel sheets, color coated steel sheets and coils, aluminum sheets and
coils, alloy steel, MS steel ingots and billets, SG ron castings, ferrous and non -ferrous castings, steel long re-
bars, steeland alloy steel longround and flats, alnominum alloy ingots, special purpose machme, machinery
parts, metal packaging products and metal articles of all kinds particularly aluminum and steel. To camy on in
India orelsewhere the business of manufacturers, importers, exporters and dealers in mosquito coil repellants,
mnsecticides, marine products, plastic packaging products and trading of products and commeaedities.

To camy on in India or elsewhere the business as manufacturers, producers, casters, importers, exporters,
dealers, buyers, sellers, converters, masters in other ways to dealin aluminium and aluminium products,
aluminium sheets, forging, structumals, rolling works, rods, bars, castings, wires, foils, tubes, caps, cans, boxes,
cylinders, sheets, alloys of aluminium, sheets, utensils, all kinds of fumiture, chimneys cops, ventilators,
roofing, hand carts, municipal carts and all other articles of alummium and doors, windows, levers and

automatic door closures, zinc, copper and products of zinc and copper.

To cany on in India or elsewhere the business as manufacturers, producers, casters, importers, exporters,
dealers, buyers, sellers, converters of all variety of steel, special steel, carbon tool, alloy steel and any other
kind and grades of steel, pig iron, sponge iron, ferro silicon, ferro chrome and other ferrous substances and
metal of every description and grade and to camy on and execute the work of steel engineers including
manufacturing and dealing in steel, billets, steel rods, steel ingots, steel sheet, steel wires and in all kinds of
steel products whether forged, rolled or dra wn and consequently to manufacture, sell and dealin all or any of
the by-products which will be obtained in the process of manufacturing these steel/iron products.

To deal in the aforesaid commodities or their derivatives at the commodities exchanges for hedging or

otherwise,




-4

""i'u carry on the business of manufacturing, I:ru_yin;. selling, por in.g: |mpr.}rl'|;1& exchanging, altering,
improving, manipulating, recovenng and dealing in pu]:,-mlr:m. Resins, Plastisols, Adhesive, Moulding
Powders, Printing inks, Lacquers, Va rmshf:s, Coallpg, Plasticisers, Solvents, Additives, Pigments, Dyes,
Colours, Paints, anamels, Distemper, Polishes, Spirits, Bleaches, Whitewasher, Brightener, Launderer,
Bleaching Agent, Brightening Agﬁnls.anq other Chemicals, Componenis and product of similar nature and
also 1o undenake making of and dealing in plates, Blocks, films, bromidies and other materials and

machineries used in the process of all types of printing.

“To carry on the business of manufa cturers, buyers, sellers, dealers, importers and exporters of pesticides,
insecticides, fungicides, weedicides and germicides, agro-chemical, agro-chemical, Detergent, washing,
preparations, Soaps, toileteries, aerosols, freshners, bathing soap, liquid soap, shower gel, shampoo, hand
wash and similar products, washing, detergent soap bar or powder and other surfactants and similar
products toilet cleaning powder & liquid and surfactants and fMoor cleaners and such other incidental and

allied products.

“To buy, sell, exchange, improve, maintain and generally dealin realproperties and to acquire by purchase
orotherwise intercsts in lends and real property of any tenure, constuct houses and buildings thereon, alter,
re-build, enlarge and improve existing buildings, factories, lanes, roads, streets, gardens in order to convert
the same into profit eaming property of the Company; to construct, develop, set up, establish, purchase or
otherwise acquire houses, buildings, sheds, godowns, warehouses, cold storages, cinema halls, lodges, hotels,
fdctorics, mills, plants, workshops andall othertypes of inmovable properties including any other types of
fixtures on land andbuildings and to run allorany of these as a business undertaking or to let these out on
lease,rent, contract or any other a greement as may be deemed fit; to buy lands, houses, apartments and other
immovable properties and to hold, maintain, sell, allot houses, apartments, sheds and other immovables
propertics or buildings thereof to the shareholders orany other persons and to carry on business of builders,
surveyors, architectures, bricks and tiles makers, lime bumers houses and estate agents,
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" the provisions of the Companics Act, 1956 and

£ OBJECTS INCIDENTAL AND ANCILLARY AND RELATED TO
3 ECTS OF THE COMPANY ARE:

THE MAIN OBJ

ake advances upon or forthe purchase of materials, goods, machinery, stores and other

m
i d for the pupose of the business of the Company.

articles require

T advance, deposit o1 lend mongy, see urities and property, cither with orwithout security and
give credit (not amounting to the business ofbankingas defined under the Banking Regulation

Act. 1949) ta or with such persons, firms or body corporates as the Company thinks subject to
in particular to customers and others having

dealings with the Company and on such terms as may scem ex pedient, and to discount, buy,
sell and deal in bills, notes, wamants, coupons and other negotiable or transferable securities or

documents and to guarantee the performance of any contract or obligationand the payment of
money by any such person n connection with the business of the Company.

To purchase orotherwise acquire and to sell, exchange, surrender, lease, mortgage, charge,
convert, hold, tum to account or dispose ofin connection with the business of the Company real
and personal property and rights of allkinds and in paticular lands, buildings, hereditaments,
husiness concems and undertakings, debenture stocks, mortga ges, debentures, produces,
concessions, options, contracts, patents, annuities, licences, stocks, shares, secumties, honds,
policies, book debts and claims, privileges and choses i action of all kinds meleding any
interest in real or personal property and any claims against such property oragainstany person
or Company and to carry on any business concems orundertakings so acquired with the view of
attainment of the objects pursued by the Company.

To receive money, securities, valuables ofall kinds onloan ordeposit orsa fiecustody at interest
or otherwise (not amounting to the business of banking as defined under the Ba nking
Regulation Act, 1949} and to borrow orraise money with or withoutinterest in such manner as
the Company shall think fit subject to the provisions of section 584 of the Companies Act,
1956 and directions issued by Reserve Bank of India in connection therewith and to issue
debentures, bonds, obligationsand securities of allkinds, in particular debenture or debenture
orstock convertible into shares of this or any other company and to frame, constitute and secure
the same, as mayseem expedient, with full powers to make thesame transferable by delivery or
by instruments of transfer or otherwise subjeet to the provisions of the Companies Act, 1956
and either perpetual or terminable and either redeemable or otherwise and to secure the
repayment of any money bormowed, raised or owng by morigage, charge or lien upon the
undertakingof the company or upon all or any specific property, assets, revenue and nghs
{both present and future) of thecompany (including itsuncalled capital) and also by a similar
morgage, charge or lien to secure and guaranteethe performanceby the Company orany other
person or body corporate of any obligations undertaken by the Company orany other person ot
company, as the case may be in connection with the business of the Company.

Toopen accounts with any individual, firm orcompany or with any bank or banks and to pay
into and to withdraw moneys from suchaccount oraccounts in connection with business of the

Company.

To draw, make, accept, hold, endorse, discount, negotiate, execute and issue promissory notes,
hundies, bills of exchange, bills of lading, cheques, dra fis, delivery orders, warehouse keeper’s
certificates, wamants, debentures and other negotiable or transferable (commercial or

_ mercantile) instruments or securities in connection with the business of the Company.

To acquire from time to timeand to manufacture and dealin all such stocks-in trade, plant and
machinery, goods, chatlels and affects as may be necessary orconvenient for any business for
the time being camed on by the Company.




To puarantee the performance of any contract or obligations of and

To aet aseaper house, trading house, agents, merchants, Anders, comimission ;

guarantead brokers bensas, exporters, impoters, COnLragons, representy li\:}e‘;.“c;ﬁﬁ::si;lhxsmrﬁ
ofand tobuy, sl manufucture, assemble, repair, barier, exchan B, supply, mpon I:E]E::I.,
pledge, make advance upon, manipulate, prepare for market, distribute un—hhemis; deal in
goods, wares, repair, barler, exchange, supply, import, expo, pledge, make advance wpan

manipulate, prepare Cor market, distribute or otherwise deal in Boods, wares, anticles, pmducesl
riva terials, substances, commoditics implemens, provisions shares, merchandises a nd things nf
all 'l.cinq,lsa nid descriptions capable of being used ordealt with in connection with the company's
business and operations or any ofthemor likely to be tequired by any of the customers of or
gcrs_uns having dealing with the company, in which the company is authorised to camy on the

WA LSS

To mvest and deal with any surplus mone
Company may deem fit and to hold, sell
manners most benificial to the Company.

y of the Company in such investments as the
or otherwise deal with such investments in the

To undertake financial and commercial obligations, transactions and operations of all kinds in
connection with the business of the Company.

the payment of money
¥ stock, shares or securitees of, any company,
pany may think fit inany cascin which such puamntee
orindirectly, to furtherthe main objects ofthe Company on

unsecured or secured of, or mterest oy an
cotporaton, fim or person as the Corn
may beconsidered likely, directly
the interests of its sharcholders.

To communicate with Chambers of Commerce and other mercantile and public bodies

throughout theworld and concertand promote, measures forthe pretection ofthe trade, industry
and persons engaged therein,

Tasubscribe to, becomea member of, subsidise and co-opemte with any other assaciation,
whether mcomporated or not, whose objects are altogether or in part zimilar to those of the
Company and to procure from and communicate to any suchassociation, such information, as
may be likely to forward the objects of theCompany.

To build, construet, purchass, acquire, hire, establish, provide, equip, alter, enlarge, remove,
pull down, replace, maintain, imprave, develop, work, control andfor manage any bulding,
estates, offices, factories, workshops, mills, sheds, ships, plants, machinery, engines, water-
works, gasworks bridges, wharves, channels, reservoirs, roads, whater courses, tmmways,
railways branches or sliding, elecine power, heat and light generating installations, pumping

. installations, pipelines, gaages, storzges, supply works, tekephone works, hotels,

accommaodations, clubs, restawmants, baths, places of worship places of amusement, pleasure
grounds, parks, gardens, reading rooms, stores, shops, dianes and other works and
conveniences, which the Company may think directly orindirectly conducive to its objects or
which may advance theinterests of the company and to contribute or otherwise assit or take
par in the construction, maintenance, development, working, control and management t‘r!erenli‘
and 1o join with any other pewson or company i doing any of these things with the view of
attainment of the objects pursued by the Company.

To apply, for, 1ender, purchase or otherwise acquire any contracts and CONCESSHNS for orm
relation to the constuction, erection equipment, improvement, management, administration or
controlof works and convenience andto underiake, execute, carmy out, bfdiipf.‘:ge or otherwse
tum to account the same.

To improve, manage, work, develop, e lter, exchange orotherwise acquire andto sell, monge,
hypothecate, lease, assipn, dispose of, tum to account, abanden, grant mghts or privileges or

otherwise dealwith allor any part of the propertics, nghts and concessions ofthe company an
such terms and conditions asthe Company deems fit,

"'.‘J‘H.':":"‘TI:J’ J,..'_:,.,-E,._Ih;, gl gty ; u-n.lja.u&':], _uuhl"pa.) :-:.-l:n.:. _1-._-:11-.-4:1_.-.. _...;:.:1..:-, M
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obtain from any such Govemnment,

" Toamalgamate, enterinto

To insure with amy person or company a gainst hllﬁ.‘m!i.d:ilnagcﬂ

; sk and linbilities of any kind,
which may effeet the company either whally orpartly

To vest any real or personal propedy rights or interest aceuired by or helonging to the
Company in any petson or company on behalf of o for the henefit of the Company with or
without any declared trust m favour of (e Company.

To purchase. lakeon lease, exchange, hire or otherwise e
property and any nghts or privileges, wh

quire any movable or mmovahle
* forthe papose of its business,

ich the Company may think nec CSRATY OF convenient

To purchase orotherwise a cquire andunderake the w
rights or liabilities of any person, fj

any busmess which the company is 2 of having property suitable for the
purposes of the company or which ean be cartied on in conjunction there with or which 5
capableof beingconducted so as 1o directly orindi ;
acquire, apply for, hold, sell and deal in shares, stock, debentures or debenture stock of any
such person, firm or body corpomate andto i
m regard to winding up of the business of any such person,

ppose and resist, whether directly or ind irectly
legislation which may seem disadvantage

authority or company any Act of Parlia ment, Charter,
privilege, rights, concessions, licence, provisional order. auth orisation, contracts, decrees,
grants or loans which the company m ink1 INgto it carry out any of its
objects into effect or putting the same i i
Company and tocarry out, exercise and comply with any suc A , Charter,
nght privilege, concession, licence, decree or authorisati

10TL.
To subscribe for, purchase, acquire, hold, exchange, dispose of orotherwise deal and invest in
Savings Centificates, de posits, bonds, stocks, debentures, debenture stocks, shares, obligations
and securities issued or guaranteed by any company, gov emment, state, dominion,
ruler, commissioner, public body or authority central, state, municipal, local or otherwiss.
whether in India or elsewhere in cases where such investments are to be made either
compulsorily or optionally to obtain some benefits (either by way of a Tax Concession, Tax
Reduction or granting of rights, privileges, concessions, bicences, provisional orders,
authorisation, contracts, decrees, grants on loans in favour of the com pany) by virtue of any
Statute, Act, Rules orunder directions of any Government or Central, State, Municipal, Local
or other Authority (whether Taxa tion, Excise, Custom, Port or otherwise).

To establish and maintain any agencies or branches in India and elsewhere and to get the

company registered or recopnised in any part of the world forthe conduct of the business of the
company orforthe sale of an

y materials for the time being atthe disposal of the comp
sale.

sovergign,

any for

partnership or into any arra ngement within the framework of the

Companies Act, 1956 for sharing profits, union of nteresis, co

-operation, join
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venture or reciproea | concession or for imiting competition with any person, firm or bady

corpon e whetherin |Ill'|iﬂ_'-"T l1Lllﬁkll-‘t‘i“"j'it"glm orengngeding oraboutto camry on or cogags
i oy usiness orisnsaction which the company s suthonsed Lo carmy onorengage in orwhich
ean be cavied an in eonjunction therewith orwhicl is pable af being camied on or conducted
sov s divecthy or mdimectly to bewei e C wispaity and further to enterinto a ny armangement or
conta et with any person, 4 ssocintion or bedy comarate whether in [ndia or outside for such
other puposes that may seem calowlaied benelicial and conducive 1o the objects of the
Company; ol 1o lend money, 1o goaramce the contracts of or otherwise ossis amy such person,
assockition, T or company amd Lo take or otherwise acquire and hold shares or seeurities of

any such person, association, finm or company and to zell, hold, re-issue with or without
guarantee or otherwise deal with sueh shares and securities.

To establish, form, promote or concurin esta blishing or promoting any company orcompanies
forthe purpose of acquiringall orany of the rights, liberties and properties of the Company or
forany other purpose which may seen directly or indirect by caleulated to benefit the Com pany
and te placcor guarantee the placing of, underwrite, subscribe for or otherwise acquire all or
any part of the shares, debentures or ofhver securities of any suchother com PANY OF COMmpanies
and to subsidise or otherwise assist any such company.

. To amalgamate or enter into a merger with any Company or Companies having objects

aliogether or in pan similar to those of this Company and 1o und ergo any valid process of
reconstruction within the framework of the Companies Act, 1956,

Tocamy an any busmess orbranch of s business which this Company is authorised to camy on
by means orthrough the Agency ofany sub sidiary company or companies and to enterinto any
amangementwith any suchsubsidiary company fortaking the profits and bearing the losses of
any business or branch so carried on, ar for finaneing any such subsidiary Company or
guaranteeing its liabilities or to makeany other amangements, which may seem desirable with
reference to any business or branch so carried on, ncluding power atany timeeither temporally

ar permanently to close any suchbusiness orbranch and to appoint Directors or Managers of
any such subsidiary Company.

To guarantee the perfarmance of any control or obligations of and the payment of money
secured by or payable under orin respect of bonds, debentures, debenture- stocks, contracts,
mortgages. charges, obligations and other securities of any company, firm or person promaoted.
formed by the Company orof any ofits subsidiary companies and other companies under same
management subject to the provisions of the Companies Act, 1956.

To lease, let out on hire, assign, mongage, pledge, hypothecate, exchange, sell and in any other
manner deal with or dispose of the whole or any part or parts of the undertaking of the
Company orany land, business, property, ights orassets ofany kind of the Com pany whether
movable or immovable or any share or interest therein respectively in such manner and for
such consideration as the Company may think fit and in particular for shares, debentures oz

othersecunties of any other body corporate having objects ahogetherorin part similarto those
of the Company.

Toenterinto a greements and contracts with Indian or foreign individuals, companies or other
organisations fortechnical, financial or any other assistance for carrying out all or any of the
objects of the company and to acquire from any such person technical and financial
information, know-how, process, engineering, manufacturing and operating data, plans, la youts
and blue prints useful for the design, erection and operation of plants and equipments.

Toapply for, purchase or otherwise acquire and protect, prolong and renew in any part of the

world any patents, trade marks, trade names, designs, secret processes, patent, rights,

“BREVETS" DINVENTION" licences, protections, concessions, rights, privileges and like
conferring any exclusive or non-exclusive or limited rights to their use, any secret or other
information asto any invention or rescarch which may seem capable of being used for any of
the purposes of the company orthe acquisition of which may seem directly or indirectly of use
or benefit to the company orm ayappearlikely to be advantageous or useful to the company
and to use, exercise, develop or grant licence, privileges, in that respect or otherwise tum to
account the property, right or mformation so acquired and to assists, encourage and spend

money in making expeniments, tests, improvements of any invention, patentand right, which the
company acquire or propose to acquire or develop.

f1
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required Tor making or desivable 1o be nsed

To expend mensy orresearch, experimentation, development,
improve existing products, patents, rights ete. in conncel
pursuance oftheaforesaid objects and to expend mone
products allied to and in the course of pursuing

« testing improving or seeking to
ton with any of its activities in
¥ W0 mvest, develop or seek any new
the objects as aforesaid,

Towark, devebop, icence, sell or stherwise deal with o iy inventions in which

_ . the company is
interesied whetheras Owner, Licencee orotherwisc and to make, g

aton levy, or hire any machinery
as machimes mcluded in such inventions,

Toesin |.J-|!H|'I andequip la boratones und cany on ang Iytical. experimental and other work or
undertaking any reseavel in relation 1o the general vhjects of the Company.

To emphoy or otherwise acquire technical ex
unskilled lnhourand other stadl foran
the trining in India orabread of any
interest of or for futherence of

perts, engineers, machines, foreman, skilled and
ynlflh.: purposes of the company and to train and pay for
of Company’s ONMicers, employers orany candidate in the
the Company™s vbjects,

T pay forany property, right or privilege acquired by
person, firm, body corpomte or public bodies (whether
or by allotment ofshares, debentures, debentu re,
company credited or paid up in full or in pan or otherwise) whether out of the com pany's
capital, profits orotherwise for services rendered or to be rendered in connection with (1) either
the promotion, formation of or conduct ofthe business of the company o (i) ntroducngany
property or business to the company, of (jii) placing or assisting or place or guaranting the
s_ubscnptmn of any shares, debentures, debenture stock or other securities of the Company or
(v} for any other reasons which the Company may think proper,

the Company and to remunerate any

wholly orpartly in cash or other assets
stock or othersecurities of this or any other

To pay out of tI!e funds of the company all costs, charges and expenses preliminary and
mcldenljﬂ to the formation, promotion, registration and establishment of the Company and
issue of its capital including any underwrniting ot other commission, broker’s fee and charges in
connection therewith including costs, charges of negotiations and contracts and am NEETERNLS
made prior to and in anticipation of the formation and incorporation of the Company.

To take into consideration and 1o approveand con firm and/or carry out all acts, deeds or things
that may be dene orentered into with any persou, firm erbodycorporate by the promoters of
the Company and furtherto enterinto any arrangement or contracts with the promaoters and to

reimburse them forall costs and expenses that may be incurred by them in orin connection with
the formation or promotion of the Company.

To advertise and adoptsuch means of making known the products, articles dealt with, business
and interests of the company as it may deem expedient and in particular by advertisingin the
press, radio, television and cinemna, by circulars, pamphlets, price list, by purchase, construction
and exhibitions of works of art or general prizes, rewards and donations subject to the
provisions of section 2934 of the Companies Act, 1956.

Tocreate any depreciation fund, reserve fund, sinking fund, insurance fund orany other special
fund whether for, depreciationor forrepaining, improving, extendingor ma intaining any of the
property of thecompany or forany other purposes conducive to the interest of the Company.

To establish and mamtam or procure the establishmentand mantenance of any provident fund
ar any contributary or non-contnbutory pension or superanmuation fund to give or procure the
giving of donations, gratuities, pensions, allowances, emoluments, bonuses, profic sharnng
bonuses, benefits or any other payment to any persons, who are or were at any tme in the
employment or service of the Company or its successors in business orofany company, which
15 a subsidi ry ofthe company or s allizd to or associated with the Company or with any such
subsidiary orwho are or were at any time directors or officers af the Company orany such
otherCompany as aforsaid andthe wives, widows, families, dependent orconnections of any
such persons; and to provide forthe welfare of all erany of the aforesaid persons from time to
tine by subserbing, subsidising, donating or contributing to any institulion, 3 ssociation, funds,
clubs, trusts, profits sharing or other schemes and by buillding or contrbutingto the building of
dwelling houses or quarters and by providing, subseribing or contobuting towards places or
mstitutions of instrocton, education, recreating, medical and other attendances, hospitals an
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 above objects or any of them,

dispensanes and to make pay ments (o ortowards the insurance ofany suchperson as a foresaid
and Lo do any of the matiers aforesaid cither alone or n conjunction with any such other
Company asaloresakl.

To aid pecunianly orotherwise anyassociation, body or movement having for its objects the
solution, settlement or surmounting of industrial or labour problems or the promotion of
industry ortrade,

To subscribe or contribuie or donate or otherwise assist or puarantee maoney subject to the
provisions of section 293A of the Companics Act, 1956 for any national, philanthropic,
charitable. benevolent, religious, scientific, public, general or useful abject, fund or
OTEANnISsa lion, association o institution or for a ny exhibition or for any purpose which may be
likely directly orindirectly 1o further the objects ofthe Company orthe interest of its members

Tomake do na'riur!s subject to the provisions of Section 293 A of the Companies Act, 1956 10
such persons and in such cases and either of cash or other assets, as the Company may think
directly or indirectly conducive to any of its objects or otherwise expedient.

To undertakeand execute any trusts either gratuitiously or otherwise, the undertaking of which
may scem o the Company desirable.

To distrbute all orany of the property of the Company amongst the members in specie or kind
orany proceads of sale or disposal or any property ofthe Company in the event of winding up
but so that no distribution amounting to a reduction of capitalbe made except with the sanction

{if any) for the time being required by law.

Todoallorany of the abovethings in any part of the world as principals, agents, contractors,
trustees or otherwise by orthrough trustees, attorneys, a gents or otherwise and either alone or
in conjunction with othersand to establish offices, agencies orbranches for camying any of the
aforesaid objects in [ndia or elsewhere in the world and to undertake the management of any

undertaking or company or com panies having objects altogether or in part similar to those of
the Company and forthe purpose appoint any directors, accountants or any expens or other

agents.

To undertake and do, purchase or otherwise acquire and carry on any other business f_lwh ole or
in part), which may seem to the company capable of being conveniently camied on in
connection with the main objects or caleulated, directly or indirectly, to enhancethe value of or

render profitable any of the company’'s properties, rights or undenaking.

Todoall such otherthings as maybe deemed in¢idental orconducive to theattainment of the




(C) OTHER OBJECTS FOR WHICH THE COMPANY ISESTABLISHED ARE :
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. i , painters
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|11:n_:l.1iuer:.r.,'|:lanl. L'“F|“1"“_m"~‘1‘11153ntiru:n:smrigs “Ti;:::ﬁf:;m:ﬂg II'I'H:dm. pipes and tubes,
busutl.'ssoflnuhnlﬂkm, boviler makers, brass Towndess amd founders of allm :Lafr.y uﬂn sBarany ol tie
ferrous and nm-h:mlm-c melal workers, |"'|'|"L'~'I'I|;|'IIS. wisklers, Dilicrs. m“””r:u; “I":r" ’:_"_-'m.';‘"ﬂpﬁl“lﬁl
mclhlruh-lu grey castings inehuding ferous, non-ferraus, special and alk i tl~l ':Iarsu steel meln.la._nd
quality stecl, manufacturers and processors of forged l“lm]!':mcntxjyr; I'"“ | spring stee, forging
c'nm;'lu!h:ﬂls,rtnd aceessores, alloys, ha rdware items, plate makers, wire dm“;:.:'uli_:: ;m ek an;-j mgﬂn
iﬂ’&jﬂlﬁ; .TT“"“;’*- W-m“;ﬂ_& Eas ;Inﬂ’lw s, packing cascmakers, gunm:mer};'hami Tr:]ninﬁi:: e
i : Jlakeon easge orhire, sell, mpo, manufaciur i : i
el B R R e
materials, stores packing materia ks, buy-products und allicd commodities rr;ach}mllr' e I.h:1. c:::m:r
hardware, mineral, metals, implements, tools, utensils, ground tools F e

T'o ma nafvcture and dealin heavy and light engineering products of ferrous and non- lerrous metal
and to cany on the husiness of mechanical engineers and of manufacturers, dealers
T POErs, EXPOTIeTs, 4 ssermhblers, factory builders and repairs and contractors of locomaotive ﬂ.ﬂl'i rolling
stocks of alldescnption ofboders, steam engines, wtemal combustion engines, tractors turbines &ﬂﬁ
all types ufhyldml.ﬂir. machines, omaments, machine tool and machmery of other dr::»tr'!pﬁnn and
?:;Lim of camia ges, cars, carts and wagons and other vehicles andallappliances and machinery of all

To pun:l_:asu or otherwise acquire any land, building or premises and to tum into account,
develop, imprave, alier, demolish, let out for the purpose of camying on. the business of hotel, lodpe

feSTa UFANCE, refreshment and tea rooms, coffes, milk and snack burs andascaterers and contractors Trl
all its respective branches, bakers, can fectioners, tobaceonists, milk sellers, butter sellers, dainyman,
grocers, poulierers, green grocers, fanmers, ice merchants and kce-cream manufaciurers, 10
manufacture, buy, sell, refine, prepare, grow, import, expert and dealin provisions of all kinds, hoth
wholesa ke and retail and whether solid or liquid and to establish and provide all kinds of COnVEniEnces
and atractions for customers and othersand in particular reading, wiiting and smoke rooms, Iockers,
safe deposits, telephones and telegeaphs, stores, shops and lavatories,

Tocamy on the business of fimancing mdustria . eommercial and otherenterpnscs wh ether by
way of making loans or advances of by subscribing to the capital of such enterprises and to deal with
and invest themaoneys of the company in such manner and upon such securities a5 shall from time to
time be thought necessary or forthe benefit of the company and to lend, advance or deposit meney,
securities and property with orwithout any charge interest or security suchto or with such person. and
to receive and accept deposits, advances and loans or bommow and rajse money on such terms and
conditions as may be thought expedientbut the company shall not carry onany business amounting o
the business of banking as defined m the Banking Regulations Act, 1949,

To camy on and undentake the business of finarce, investment, trading, hire purchase, leasing
chariering, renting andto finance lease opeations of all kinds, purchasing, selling, hinng or ketting on
hire all kinds of plants, machineries and equipments including generators data processing equipments
and computers, vehickes etc,, that the Company may think Ffit and 1 subsidise, finance oF ass1stn
subsiding or financing the sale and maintenance of goods, articles or commadities of all and every kind and
description by way of hire purchase or deferred payment of sirnilar Transactions upon any s whatsoever
and to purchase or otherwise deal n gll forms of immovable and movable propemics including land and
buildings, plants, machineries, equipments, ships, aircrafls, aptomebiles, computers and all consurner,
conmmmercial and industrial iems and 1o lease of otherwise deal wilh them in any manner whatsoever
including resale thereof regardless of whether the property purchased and leased he new andfor used and 1o
carry out financing operations and perform financing services inchuding factoring, making of Toans, Both
¢hort and long tenm with provisions of financial software such us compuies Programmme and lo provide @
Lepsing, finance and investment adwisory andlor counselling services to leasing, finanging, investment or wiher

entices.
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To camry onthe pusiness asmant facturers, processors, fabricalors, as_scmb!en'., engineers, repa frers,
contractors, i ders, merchants. dealers, buyers, gellers, order suppllers.uﬂpuﬂzrs,expnﬂam mdentors
stores agents, distributors, stockists. rﬂprﬂsﬂﬂfﬂu'vﬁ.mmmisﬁwn _mkﬁs_and agents of clectronic and
electrical instrummm,equipmum and components cuch as [ransistors, int egrased ¢ rcuits and ?Emh
condictors, diodes, electrol (ubes. values resistors, conductors, capacitors, connectors lglny; and
gwitches, cireuit, breakers, coniractors, instruments, SEIVD componenls, e_lcclm-accnusn: qwmu.f'i
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15.

Tocamy on the business of millers in allits branches andto set up, construct, acquire, buy, sell, operate
orwork mills for milling wheat, paddy, gram, oil seeds, othergrain andeereals, etc and produce flour,
atta, maida, suji, rice, dal, besan, oil and all ather allied and by-products,

Ta camy on the business as manulacturers, processers, fabricators, deawers, forgers, galvanisers,
rollers, re-rollers. extruders, erectors, assemblers, mechanists, designers, engineers, contractors,
traders, merchants, dealers, buyers, sellers, onder, suppliors, imponers, oy pomers, ndentors, stores
agents, distributors, stockists, representatives, commission -brokers and agents of all kinds and forms of
ferrous and nen-fermous metals, aluminium, steels ncliding mild, high carbon, spring, high speed
toals, alloys, stainless andspecial, steel, iron castings, iron sha ftings, bars, deformed bars, plane and
cold twisted bars, bright hars, rds, flats, squares, hexagons, octagons, billets, ingots, wires, wire nails,
serews, nuts, bolis, mvets, expanded metal hings, plates, sheets, utensils, strips, hoops rounds, circles,
angles, joints, channels, jowsts, steel tubes and pipe. pipe fittings, tools, implements, striciurals,
handwares, poles, rails, scraps, rolling materials and other materia ls, and products of all sizes,

speeifications and description made wholly or partly of aluminium, iron, stecl, brass, copper, lead, zine
and any other ferrous and non-ferrous metals.

Tocamy onallor any of the business of manufacturers, makers, assem blers, designers, processors,
developers and convertors of all kinds of plants, machinery and equipment; engineers in all their
respective branches (includingmarine, chemizal, structural, mechanical, electrical, thermal, electronic,
atomic and nuclear) engineering tool makers, maehinists, railway and public works and general
contr ctors, boiler makers, bridge builders, metallurgists, millwrights, ron ma sters, steel makers, steel

converters, smellers, smiths, metal and wood workers, plate makers, metal founders in all their
respective branches and as constructons, erectors, fitters, servicers and repairers of and dealers in

buildings and structures of all kinds, rolling-stock, implements, tools, plant, machinery, equipments,
apparatus, appliances, products, utensils and otheraricles.

l'o produce, manufacture, purchase, refine, prepare, cast, mould, shape, impo, sell and generally 1o
dealin different alloys of aluminium sheets, circles, ingots, foils, powder, wires, utensils, fumitures,
advenising, materials and other marketable and commercial products of aluminium including copper,
brass, sieelsheets, lead, zine, enamel articles and all kinds of metal sand in connection therswith to

acquire, work, construct establish, opemte and maintain factories, bauxite quarries, work shopsand
other works.

To camy on business as mdustral consultants and'or e dvisers on matiers and problems relatng to all
aspects ofindustrial operations including administration, mana gement, organisation, accountancy,
costing, financial marketing, import, expor, commercial or economic activities, labour, statistical
organisation, methods, quality control, data processing, technical “know-how" operation, manufacture,
production, storage distribution, sale and purchaseof goods, property and to draw and design ndustrial
plants and machineries andto act as consultants and a dvisers upon the means, methods and procedures
forthe establishment, construction, development, improvement and expansion of business, trade,
commerce, industry, a griculture, buildings, realestates, plantormachineries and all systems, methods,
techniques, principles m relation to the foregoing and to camy onbusiness of rendering services onany
one or more of a foresaid matters to any persor, firm, company, trust, association, institution socicty,
body corporate, government or govemment departments, public or Jocal authority or any other

organisation whatsoever, to act as intermediares in the Introduction of collaborators, sellers,
purchasers, pariners, tenants, agents, consumers and employees,

To grEmu cultivate, produce, collect, purchas: or otherwise acquire, plants, fruits, grains, seeds, cereals,
roots and other agriculturaland forest products and to prepare, manufacture, process, bottle, press,
grind, crush, process, bakeor otherwise treat the same and prepare food products including rice, flowr,
hread, barley, tea, coffee, cocoa, sugar, chutneys, pickles, jam, jelly, squash, sauce, cider, condiments,
bevera ges, confectionery, sweets, cake, biscuit, chocolates, candics, chewing pum, peppemints, fruit
drops, sugar glucose, syrups. juice, oil, extr cts, solvents, pulses, spices, haney, hay, straw, animal
leeds and other things and anicles which may conveniently be prepared or manufactured there from and
1o sell, market, barter or deal with the aforesaid things, products aricks cither in prepared or
manufactured condition orin raw state and either by wholesale, retail or in any other manner and to
manufacure, process, prepare, preserve, can, refine, bottle, buy, selland deal whether as wholesalers or
relailers or as exporners or importers or as principals or agents in milk, cream, bulter, cheese, bacon,
pork-pie, sausage, meats, eges and other dairy and poultry producs, vegetables, roots, canned, tinned
and processed foods, delicatessen, protein, health and instand foods including baby and dietic foods,
powdered and condensed milk, cereals. bevernges, cordials, lonics, restorative and aerated mineral

waters and food stuffs both naturaland synthetic whelly orin pan and consumable provisionsof e verLs T

o
L,f:,




49

u.

5.

description forhummm or animal eonsmmption amd o manufactane, produce, @row, process, preserve,
can, bottle, relme, by, sell and dealinoce, we-condyice-coeam and other we products, carbonated,
acrated andminembwaters, T juwee, wines, Fqoors and offier alenholbic, non-aleohobe or synthetic
drmks, dair producie Tresh, delwdiated, preserved o processed vegetahles, fruits, oils, seeds and
other famm, agoicsltnre or foaad products

To camy on busmess os coll gorpe -keepers, mannfacturers of Aw-conditionmg and coled stora ge
;|.11|1:|.|-.1|i.|s, e Mg nn lors a nal kindened articles and (o aegure, constonet, build, eoguipand mamtam cold
storhwes, stomges, chambers, podowns, warchomses, workshops, show rooma, shops, coniamers
vehiches, plants, machinenes, cqupments, refrigemtors, mom coolers and freezing houaes for siiring
amd presorymga ity pesof s il vegetnbles, dehvideated foods, provisions merdic mes, commod taes,
artacles, Mhings and preparatons of allkinds and descriptionwhatoever and ta carey on and andertake
glorage, packmp, removmg, canying, delivery, purchase, sale and exchange of the zame

To mvest mo ncguine whether by onggimal subseription, panticipation insyndeate, temder, purchase,
exechange orotherwise, selltmnster subscribe Tor, hobd and othowise dealin any shares. bonds, sk,
debentures, debentine stocks, obligations and securities issucd or uaranteed by any company nr
caompanicsconstituted orcanving on business in India or eliewhere anddebentures, debenture seacks

bonds, obbgatsons and secunties ssued or guamntesd by any Government. State, Saversum,
Cemmussioner, Uentmalor Provisiona [ public budy orauthority supreme, monicipal lecal or otherase
whether in Indis or elsewhere andio promote, fonm oracquire any company and to take, purchase or
acquire sharesor micrests m any company andto transfer te any such company any property of thes
company cither ouf of its ewn funds orout of funds that it might bomow,

Tocany onallkinds of business of desimers, manufacwrers, processors, assemblers, dealers, traders,
distrbutors, imparters. exporters, a gents, consultants, system designers a nd contractors for erection and
commissioning on tumkey basis orto deal in any other manner including storng, pa cking, transporting
convering, repaimg, installing, training, servicing with repard to peneraling, accumulating,
transmitting, distributing and supply of wind power and forall other pumposes for which power, enerzy
canbeemployed and to manufacture and deal i all apparatuses with the generation, distnbution,
supply, accumulation and employment of Wind Power,

Ta cavry an within India and abroad, the business of importing, exporting, assembling, developing,
inventingor otherwise dealing in Computers, Computer Software, plotters, scanners, electranic phota
composingmachines, floppy disketies and drives, compact discs, compact disc writers and drives, all
types of computer tapes and tape drives, all kinds of printer ribbons, ink, paper, cassettes,

To cany on the businessof manufacturers, buyers, sellers, dealers, exporters, importers, of pilferproaf
caps. serew caps, RO, caps, B.T. caps, tear-down caps, tear-offeaps, crown closures and ather sons of
boitle caps and closures, all sons of washers, wads for caps (ie. cork, foil, board, mbber, BV .C.,
synthetic compounds), aluminium sheets, caps, foils, scraps & sheet cuttings, tin sheets, geraps and
cuttings, black plates, tin free steel (TFS), PCRC, cork sheets, mosquito coil repellant, msecticides and
to deal in and manufacture tin containess, aluminium containers, collapsible tubes and all sort of
meta licornon-metalic conta iners, cans, boxes, drums, cylinders, packagings and receptacles of all
kinds and to undenake metal printing, coating, vamishing, printing, designing, enamelling electro-

plating, engra vingor otherwise decorating the aforesaid products or any of such products orameks
and to act aspackers,

To carry on the business of manufacturers, buyers, sellers, dealers, exporters, importers of bags,
containess, boxes, bottles, cans, drums, cylinders, packagings, receptacles, wrappers and other packing
matenaks of tin, aluminium, zlloy, metal, glass, paper, board, timber plywood, card board, veneer,
cloth, keather, jute, unny, hessian, fibre, plastic, synthetic and other matenals,

Focamy on the business of generating synthetic fuel/gas from the gassitication o rice husk, wood, ol
or any such a sold Bio mass fue fordirect thermala pplication a nd/or for genermtion of power meint

I'urlpdu_'ilriall use andotherusape Tocamy on the business of generation, distrbution, sakes, supply,
serviee, trading of electncity generated from g lemative/ green enerpy sourves,

V-
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1V The Fability of the members is Imited.
Company is Rs. 16,00,00,000/- (Rupees Sixtecn Crores Only) divided into
hares of s 1/- (Rupee One Only) each carrying appropnate dividend as
tax but subject to deduction of tax as req uired under the provisions of
{ t e increased ordecreased inaccordance with the

1 Foree i this behalf, and with power to divide the
shares in the capital forthe time being in Torce n this beha If, and with power to divide the shares in the capilal lor the
time being into Equity Shane Capital, Prelerence Share Capital with or without volingrights as may be permissible at law,
and to attach thereto respectively, any preferentin] qualilied ar specin] rights, privileges or conditions as may he
detemined by orin accordance with the provisions of the Companics Act, 2013 andl the regulations of the Company, and
ta vary, modify or ahmpate any such rights, privileges or conditions in such manner as may for the time heing be

o, k2 The authosised share capitalof the
1 6,00,00,000 (Sixteen Crarcs Only) cguity s
*[may be permitted at law {Free of Company's
the Indian Incame Tax Act, 1961, forthe time being in force), subjec
Company’s regulations and legrisha Live provisions For the Lime being i

provided by the regulations of the Company ]

o' Ammd.edl vide Special Reselution passed by the Shareholders in Postal Ballot dated 2 7" November, 2025.
#Amended vide ordinary resolution passed at the Extra Ordinary General Meeting held on 3 ™ December, 2012.
the wr.hwrfzad share capital ofthe Company comprising 1,000,000 equity shares of face value of 10 ea ch

was ;ub-drvid'fd into 10,000,000 equity shares of face value of ¥ I each aggreguting to Rs. 1.00 Crore.
#hAmended vide special resolution passed at Annual General Meeting held on 10" September, 2014 to
::crem-e the ,A!urﬁnrfzed Capital from Rs. 1.00 Crore ta Rs. 7.50 Crores. '

\fﬂmﬂﬂﬂ.{"d l'll'dE Spe:_*mf Resolution passed at the Annual General Meeting held on 24 " September, 2020,
Amended vide Ordinary resolution passed ar Annual General Meeting held on 13" September, 2022.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MANAKSIA COATED METALS & INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant
to members’ resolution passed at the annual general meeting of the Company held
on 10™ September 2014 in substitution for, and to the entire exclusion of, the earlier regulations
comprised in the extant Articles of Association of the Company.

1. (D) The regulations contained in the Table marked ‘F’ | Table ‘F’ not to apply
in Schedule I to the Companies Act, 2013 shall not
apply to the Company, except in so far as the same
are repeated, contained or expressly made
applicable in these Articles or by the said Act.

(2) The regulations for the management of the Company to be
Company and for the observance by the members governed by these
there to and their representatives, shall, subject to Articles

any exercise of the statutory powers of the
Company with reference to the deletion or
alteration of or addition to its regulations by
resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in
these Articles.

Interpretation

2. (1) In these Articles—

(a) “Act” means the Companies Act, 2013 or “Act”
any statutory modification or re-enactment
hereof for the time being in force.

(b) “Applicable Law” means the Act, and as “Applicable Laws”
appropriate, includes any statute, law,
listing agreement, regulation, ordinance,
rule, judgment, order, decree, bye-law,
clearance, directive, guideline, policy,

L requirement, notifications and clarifications
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or other governmental instruction or any
similar  form of decision of, or
determination by, or any interpretation or
administration having the force of law of
any of the foregoing, by any governmental
authority having jurisdiction over the
matter in question, or mandatory standards
as may be applicable from time to time.

() “Articles” means these Articles of “Articles”

Association of the Company, as altered
from time to time.

“Board of Directors”

(d) “Board of Directors” or “Board” means the
or “Board”

collective body of the directors of the
Company.

(¢) “Company” means MANAKSIA COATED
METALS & INDUSTRIES LIMITED.

“Company”

() “Rules” means the applicable rules for the “Rules”

time being in force as prescribed under
relevant sections of the Act.

(2) “Seal” means any seal reflecting the name “Seal”

of the Company and as may be approved by
the Board of Directors of the Company and
may be used by the Company wherever the
seal of the Company is required to be
affixed or embodied thereupon.

2) Words importing the singular number shall include Number and Gender
the plural number and words importing he
masculine gender shall, where the context admits,
include the feminine and neuter gender,

(3) Unless the context otherwise requires, words or Expressions in the
expressions contained in these Articles shall bear | Articles to bear the
the same meaning as in the Act or the Rules, as the | same meaning as in the

case may be. Act.

4) The intention of these Articles is to be in Articles to be
consonance with the contemporary rules and Contemporary In
regulations prevailing in India. If there is an Nature

amendment in any Act, rules and regulations
allowing what were not previously allowed under
the statute, the Articles herein shall be deemed to
have been amended to the extent that Articles will
not be capable of restricting what has been allowed | =
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by the Act by virtue of an amendment subsequent
to registration of the Articles.

Share capital and variation of rights

Subject to the provisions of Applicable Law and | Shares under control of
these Articles, the shares in the capital of the Board
Company shall be under the control of the Board

who may issue, allot or otherwise dispose of the

same or any of them to such persons, in such

proportion and on such terms and conditions and

cither at a premium or at par and at such time as

they may from time to time think fit.

Except as required by law, uv person shall be Shares not to be held
recognized by the Company as holding any share in trust
upon any trust, and the Company shall not be

bound by, or be compelled in any way to recognize

(even when having notice thereof) any equitable,

contingent, future or partial interest in any share, or

any interest in any fractional part of a share, or

(except only as by these regulations or by law

otherwise provided) any other rights in respect of

any share except an absolute right to the entirety

thereof'in the registered holder.

Subject to the provisions of Applicable Law and | Directors may allot
these Articles, the Board may issue and allot shares | shares otherwise than
in the capital of the Company on payment or part for cash
payment for any property or assets of any kind

whatsoever sold or transferred, goods or machinery

supplied or for services rendered to the Company in

the conduct of its business and any shares which

maybe so allotted maybe issued as fully paid-up or

partly paid-up otherwise than for cash and if so

issued, shall be deemed to be fully paid-up or partly

paid-up shares, as the case maybe.

The Company may issue the following kinds of | Kinds of Share Capital
shares in accordance with these Articles, the Act,
the Rules and other applicable laws:

(a) Equity share capital
(1) with voting rights; and/or

(i1) with differential rights as to dividend,
voting or otherwise in accordance with such rules
as prescribed under the Act

(b) Preference share capital.
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Every person whose name is entered as a member Share Certificate

in the register of me
receive within such
Applicable Law-

mbers shall be entitled to
time as prescribed under

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

(b) one or more of his shares, upon payment of
such  charges as may be fixed by the Board
for each certificate afier the first,

Every certificate shall s

relates and the amount paid-up thereon and hear the

seal vl the Compuny.

In respect of any shar

several persons, the Company shall not be bound to
issue more than one certificate, and delivery of a
certificate for a share to one of several joint-holders
shall be sufficient delivery to all such holders.

Certificate to bear seal

pecify the shares to which it

One certificate for

¢ or shares held jointly by
shares held jointly

A person subscribing

to shares offered by the Option to receive

Company shall have the option either to receive share certificate or
certificates for such shares or hold the share in a hold shares with
dematerialized state with a depository. Where a depository
PErson opts to hold any share with the depository,

the Company shall intimate such depository the

details of allotment of the share to enable the

depository to enter in its records the name of such

person as the beneficial

owner of that share.

If any share certificate be worn out, defaced,
mutilated or torn or if there be no further space on
the back for endorsement of transfer, then upon
production and surrender thereof o the Company,

a new certificate may

and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and

on execution of such in

adequate, a new certificate in liou thereof shall be
given. Every certificate under this Article shall be

issued on payment of s

as may be fixed by the Board in accordance with

Applicable Laws.

The provisions of the foregoing Articles relating to
issue of certificates shall mutatis mutandis apply to

issue of certificates

including debentures (except where the Act

otherwise requires) of

Issue of new certificate
in place of one
defaced, lost or

destroyed

be issued in lieu thereof,
demnity as the Board deems

uch fees for each certificate

Provisions as to issue

of certificates to apply

for any other securities mutatis mutandis to
debentures, etc

the Company.,

The Company may exercise the powers of Power to pay
paymg commissions conferred by the Act and/or commiission in
Applicable Laws, to any person in connection with connection with

the subscription to its securities, provided that the securities issued
rate per cent. or the amount of the commission

paid or agreed to be paid shall be disclosed in such

manner as required under Applicable Laws,
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The rate or amount of the commission shall not
exceed the rate or amount prescribed in the Rules
and/or Applicable Laws.

Rate of commission

3)

The commission may be satisfied by the payment
of cash or the allofment of fully or partly paid
shares or partly in the one way and partly in the
other,

Mode of payment of
commission

M

If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to
the provisions of the Act and/or Applicable Laws,
and whether or not the Company is being wound
up, be varied with the consent in writing, of such
number of the holders of the issued shares of that
class, or with the sanction of a resolution passed at
a separate meeting of the holders of the shares of
that class, s prescribed under the Applicable Laws.

Variation of members’
rights

@

The provisions of these Articles relating  to
general meetings shall mutatis mutandis apply to
every such class meeting, in accordance with the
provisions of the Act and A plicable Laws. This
Article is not to derogate from any power the
Company would have if the clause were omitted.

Provisions as to general
meetings to apply
mutatis mutandis to
each meeting

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

Issue of further shares
not to affect rights of
existing members

Subject to the provisions of the Act and Applicable
Laws, the Board shall have the power to issue or
re-issue preference shares of one or more classes
which are liable to be redeemed, or converted to
equity shares, on such terms and conditions and in
such manner as determined by the Board in
accordance with the Act and Applicable Laws

Issue or re-issue
preference shares

The Board or the Company, as the case may be,
may, in accordance with the Applicable Laws, issue
further shares to -
a. persons who, at the date of offer, are
holders of equity shares of the Company;
such offer shall be deemed to include a
right exercisable by the person concerned
to renounce the shares offered to him or
any of them in favour of any other person;
or
b. employees under any scheme of employees’
stock option; or;
C. any persons, whether or not those persons
include the persons referred to in clause (a)
or clause (b) above

Further issue of share
capital
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Subject to the provisions of Applicable Law, the Employees Stock
Company may issue options to any Directors, not Option
being Independent Directors, officers, or employees

of the Company, its subsidiaries or its parent, which

would give such Directors, officers or employees,

the benefit or right to purchase or subscribe at a

future date, the securities offered by the Company at

a predetermined price, in terms of schemes of

employee stock options or employees Share

purchase or both. Provided that it wil| be lawful for

such scheme to require an employee, officer, or

Director, upon leaving the Company, to transfer

securities acquired in pursuance of such an option,

to a trust or other body established for the benefit of

employees.

Subject to the provisions of Applicable Law, the Preferential Allotment
Company may issue shares, in any manner

whatsoever, by way of a preferential offer or private

placement. Such ‘issue on preferential basis or

private placement should also comply with the

conditions as laid down in the Act and/or

Applicable Law

Subject to and in compliance with provisions of | Issue of Sweat Equity
Applicable Law, the Company may issue the equity Shares

shares to its employees or Director(s) at a discount

or for consideration other than cash for providing

know-how or making available rights in the nature

of intellectual property rights or value additions, by

whatever name called.

A further issue of shares may be made in any| Mode of further issue
manner whatsoever as the Board may determine of shares
subject to and in accordance with the Act and

Applicable Laws

Lien
The Company shall have a first and paramount lien Company’s lien on
N shares
a. on every share (not being a fully paid
share), for all monies (whether presently
payable or not) called, or payable at a fixed
time, in respect of that share; and;
b. on all shares (not being fully paid shares)
standing registered in the name of a
member, for all monies presently payable
by him or his estate to the Company.
Provided that the Board may at any time declare any
share to be wholly or in part exempt from the
provisions of this clause.
=DTi 1 Y
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The Company’s lien, if any, on a share shall
extend to all dividends or interest, as the case may
be, payable and bonuses declared from time to time
in respect of such shares for any money owing to the
Company.

Lien to extend to
dividends, etc.

of transfer of shares shall operate as a waiver of the

Unless otherwise agreed by the Board, registration
Company’s lien.

Waiver of lien in case

of registration

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

Provided that no sale shall be made—

a. unless a sum in respect of which the lien
exists is presently payable; or

b. until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in
respect of which the lien exists as is
presently payable, has been given to the
registered holder for the time being of the
share or to the person entitled thereto by
reason of his death or insolvency or
otherwise.

As to enforcing lien by

sale

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

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

The receipt of the Company for the consideration
(if any) given for the share on the sale thereof shall
(subject, if necessary, to execution of an instrument
of transfer or a transfer by relevant system, as the
case may be) constitute a good title to the share and
the purchaser shall be registered as the holder of the
share

receipt

Validity of sale
Purchaser to be
registered holder
Validity of Company’s

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

Purchaser not affected

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

Application of
proceeds of sale

The residue, if any, shall, subject to a like lien for

Payment of residual

1

Sums not presently payable as existed upon the money
shares before the sale, be paid to the person entitled
to the shares at the date of the sale. o
1
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19.

20.

(])

In exercising its lien. the Company shall be entitled Exercise of lien by
to treat the registered holder of any share as the Company
absolute owner thereof and accordingly shall not

(except as ordered by a court of competent

Jurisdiction or unless required by any statute) be

bound to recognise any equitable or other claim to,

or interest in, such share on the part of any other

person, whether a creditor of the registered holder

or otherwise. The Company’s lien shall prevail

notwithstanding that it has received notice of any

such claim

The provisions of these articles relating to lien shall P rovisions of (}l_en
mutandis apply to any other securities including mutaéé% : ’r’lﬁfgs is to
debentures of the Company. N

Calls on shares

value of the shares or by way of premium) and not

by the conditions of
at fixed times.

allotment thereof made payable

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

3) The Board may, from time to time, at its Boardmay
discretion, extend the time fixed for the payment of | extend time for
any call in respect of one or more members as the payment
Board may deem appropriate in any circumstances

@ A call may be revoked or postponed at the Revocation or
discretion of the postponement of call

The Board may, from time to time, make calls| Board may make calls
upon the members in respect of any monies unpaid

on their shares (whether on account of the nominal

Board.

A call shall be deemed to have been made at the | Call to take effect from
time when the resolution of the Board authorizing date of resolution
the call was passed and may be required to be paid

by installments.

Liability o f joint

The joint holders of a share shall be jointly and
holders  of shares

severally liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid When interest on
before or on the day appointed for payment thereof | call or installment
(the “due date™), the person from whom the sum is payable

due shall pay interest thereon from the due date to

the time of actual payment at such rate as may be

fixed by the Board but not exceeding the rates as

prescribed under Act/Applicable Laws.

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

L |

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

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

Effect of non-payment
of sums

1
|

The Board -

a. may, if it thinks fit, receive from any
member willing to advance the same, all or
any part of the monies uncalled and unpaid
upon any sharcs Licld by him: and

b. upon all or any of the monies so advanced,
may (until the same would, but for such
advance, become presently payable) pay
interest at such rate as may be fixed by the
Board. Nothing contained in this clause
shall confer on the member (a) any right to
participate in profits or dividends or (b) any
voting rights in respect of the moneys so
paid by him until the same would, but for
such payment, become presently payable by
him.

Payment in
anticipation of calls
may carry interest

If by the conditions of allotment of any shares, the
whole or part of the amount of issue price thereof
shall be payable by installments, then every such
installment shall, when due, be paid to the
Company by the person who, for the time being and
from time to time, is or shall be the registered
holder of the share or the legal representative of a
deceased registered holder.

Installments on shares
to be duly paid

All calls shall be made on a uniform basis on all
shares falling under the same class,

Explanation: Shares of the same nominal value on
which different amounts have been paid-up shall not
be deemed to fall under the same class

Calls on shares of same
class to be on uniform
basis

Neither a judgment nor a decree in favour of the
Company for calls or other moneys due in respect
of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion
of any money which shall from time to time be due
from any member in respect of any shares either by
way of principal or interest nor any indulgence
granted by the Company in respect of payment of
any such money shall preclude the forfeiture of
such shares as herein provided

Partial payment not to
preclude forfeiture

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

-~ e

Provisions as to calls
to apply mutatis
mutandis to debentures,

=
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31.

Transfer and Nomination of shares

(M

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

Instrument of transfer
to be executed by
transferor and
transferee

()

The tr

ansferor shall be deemed to remain a

holder of the share unti] the name of the transferee
is entered in the register of members in respect

thereof,

)

a.

Every holder of Shares in, or Debentures of
the Company may at any time nominate, in
the manner’ prescribed "under the Act, a
person to whom his shares in or Debentures
of the Company shall vest in the event of
death of such holder.

Where the Shares in, or Debentures of the
Company are held by more than one person
Jointly, the joint holders may together
nominate, in the prescribed manner, a
person to whom all the rights in the shares
or Debentures of the Company, as the case
may be, held by them shall vest in the event

of death of all joint holders.

Notwithstanding anything contained in any
other law for the time being in force or in
any disposition, whether testamentary or
otherwise, or in these Articles, in respect of
such shares in or Debentures of the
Company, where a nomination made in the
prescribed manner purports to confer on any
person the right to vest the shares in, or
Debentures of the Company, the nominee
shall, on the death of the shareholders or
holder of Debentures of the Company or, as
the case may be, on the death of al| the joint
holders become entitled to all the rights in
the shares or Debentures of the Company to
the exclusion of all other persons, unless the
nomination is varied or cancelled in the
prescribed manner under the provisions of
the Act or Applicable Laws.

Where the nominee is a minor, it shall be
lawful for the holder of the shares or holder
of Debentures to make the nomination to
appoint, in the prescribed manner under the
provisions of the Act, any person to become
entitled to the shares in or Debentures of the
Company, in the event of his death, during
the minority.

Nomination

= AP\{
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The Board may, subject to the right of appeal | Board may refuse to
conferred by the Act decline to register - register transfer

a. the transfer of a share, not being a fully paid
share, to a person of whom they do not
approve; or

b. any transfer of shares on which the
Company has a lien.

The registration of transfer shall not be refused on
the ground of the transferor being either alone or
Jointly with any other person or persons indebted to
the Company on any account whatsoever.

In case of shares held in physical form, the| Board may decline to
Board may decline to recognize any instrument of recognize instrument of
transfer unless - transfer

a. the instrument of transfer is duly executed
and is in the form as prescribed in the Rules
made under the Act;

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

c. the instrument of transfer is in respect of
only one class of shares.

On giving of previous notice of at least seven days Transfer of
or such lesser period in accordance with the Act | shares when suspended
and Rules made thereunder, the registration of
transfers may be suspended at such times and for
such periods as the Board may from time to time
determine:

Provided that such registration shall not be
suspended for more than t irty days at any one time
or for more than forty- five days in the aggregate in
any vear.
The provisions of these Articles relating to transfer Provisions as to
of shares shall mutatis mutandis apply to any other | transfer of shares to
securities including debentures of the Company apply mutatis mutandis
to debentures, etc

Transmission of shares

|

On the death of a member, the survivor or| Title to shares on
survivors where the member was a joint holder, and | death of a member
his nominee or nominees or legal representatives
where he was a sole holder, shall be the only 09‘(
persons recognised by the Company as having any -‘R\)EC
title to his interest in the shares. ~caoTiF £D
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Nothing in clause (1) shall release the estate of a
deceased joint holder from any liability in respect of
any share which had been Jointly held by him with
other persons

Any person becoming entitled to a share in

consequence of the death or insolvency of a member

may, upon such evidence being produced as may

from time to time properly be required by the Board

and subject as hereinafter provided, elect, either -

Estate of deceased
member liable

Transmission Clause

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

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

The Board shall, in either case, have the same
right to decline or suspend registration as it would
have had, if the deceased or insolvent member had
transferred the share before his death or insolvency
The Company shall be fully indemnified by such
person from all liability, if any, by actions taken by
the Board to give effect to such registration or
transfer.

If the person so becoming entitled shall elect to be | Rightto election of
registered as holder of the share himself, he shall holder of share

Board’s right
unaffected

Indemnity to the
Company

deliver or send to the Company a notice in writing
signed by him stating that he so elects

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

All the limitations, restrictions and provisions of Limitations applicable
these regulations relating  to  the right to

Manner of testifying
election

transfer and the registration of transfers of shares Leviloties
shall be applicable to any such notice or transfer as

aforesaid as if the death or insolvency of the

member had not occurred and the notice or transfer

Were a transfer signed by that member

A person becoming entitled to a share by reason of | Claimant to be entitled
the death or insalvency of the holder shall be| to same advantage

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

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

respect of the share, until the requirements of the
notice have been complied with.
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39. The provisions of these
transmission by
mutandis apply to any
debentures of the Company

Articles relating to
operation of law shall mutatis
other securities including

Provisions as to
transmission to apply
mutatis mutandis to
debentures, etc

Forfeiture of shares

on

If a member fails to pay any call, or instalment of a
call or any money due

the day appointed
Board may, at any time thereafior during such time
as any part of the call or instalment remains unpaid
or a judgment or decree in respect thereof remains
unsatisfied in whole or
him requiring payment of so much of the call or
instalment or other money as is unpaid, together
with any interest which may have accrued and all
expenses that may
Company by reason of non-payment.

If call or instalment
not paid notice must
be given

in_ respect of any share,
for payment thereof, the

in part, serve a notice on

have been incurred by the

a

before the day so named, the shares in
respect of which the call was made shall be
liable to be forfeited.

If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which
the notice has

thereafter, before
notice has been made, be forfeited by a resolution of

The notice aforesaid shall: Form of notice
- hame a further day (not being earlier than
the expiry of fourteen days from the date of
service of the notice) on or before which the
payment required by the notice is to be
made; and
- state that, in the event of non-payment on or
nt
the Board to that effect

In default of payme
of shares to be

been given may, forfeited

at any time
the

payment required by the

Neither the receipt by the Company for a portion
of any money which may from time to time be due
from any member in respect of his shares,
indulgence that may be granted by the Company in
respect of payment of any
preclude the Company from thereafter proceeding
to enforce a forfeiture
herein provided.
dividends declared or any other moneys payable in
respect of the forfeited shares and not actually paid
before the forfeiture

Receipt of part amount
or grant of indulgence
nor any | not to affect forfeiture
such money, shall

in respect of such shares as
Such forfeiture shall include all

When any share shall have been so forfeited, notice
of the forfeiture shall be
member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by
any omission or neglect or any failure to give such
notice or make such entry as aforesaid.

Entry of forfeiture in

given to the defaulting | register of members

The forfeiture of a share shall involve extinction at
the time of forfeiture, of all interest in and all
claims and demands against the Company, in

Effect of forfeiture]
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respect of the share and all other rights incidental to
the share

A forfeited share shall be deemed to be the
property of the Company and may be sold or re-
allotted or otherwise disposed of either to the
person who was before such forfeiture the holder
thereof or entitled thereto or to any other person on
such terms and in such manner as the Board
thinks fit

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

A person whose shares have been forfeited shall | Members still liable to
cease to be a member in respect of the forfeited pay money owing at
shares, but shall, notwithstanding the forfeiture, the time of forfeiture
remain liable to pay, and shall pay, to the Company
all monies which, at the date of forfeiture, were

presently payable by him to the Company in
respect of the shares

All such monies payable shall be paid together with| Member stl] liable to
interest thereon at such rate as the Board may pay money owing at
determine, from the time of forfeiture until payment| time of forfeiture and

Forfeited shares may
be sold, etc.

Cancellation of
forfeiture

or realization. The Board may, if it thinks fit, but interest
without being under any obligation to do so, enforce
the payment of the whole or any portion of the
monies due, without any allowance for the value of

the shares at the time of forfeiture or waive payment
in whole or in part,

The liability of such person shall cease if and | Cessation of liability
when the Company shall haye received payment in

full of all such monies in respect of the shares

A duly verified declaration in writing that the
declarant is a director, the manager or the secretary
of the Company, and that a share in the Company
has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the

facts therein stated as against all persons claiming
to be entitled to the share

The Company may receive the consideration

Certificate of forfeiture

, if | Title of purchaser and
any, given for the share on any sale, re-allotment or | transferee of forfeited
disposal thereof and may execute a transfer of the shares

share in favour of the person to whom the share is
sold or disposed of

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

Transferee to be
registered as holder

Transferee not affected

The transferee shall not be bound to see to the
application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity
or invalidity in the roceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.
Upon any sale afier forfeiture or for enforcing a
lien in exercise of the powers hereinabove given,
the Board may, if necessary, appoint some person
to execute an instrument for transfer of the shares

sold and cause the purchaser’s name to be epteredit 1D TRUE COPY
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in the register of members in respect of the shares

sold and after his name has been entered in the

register of members in respect of such shares the

validity of the sale shall not be impeached by any

person.

Upon any sale, re-allotment or other disposal under | Cancellation of share
the provisions of the preceding Articles, the | certificate in respect of
certificate(s), if any, originally issued in respect of forfeited shares
the relative shares shall (unless the same shall on

demand by the Company has been previously

surrendered to it by the defaulting member) stand

cancelled and become null and void and be of no

effect, and the Board shall be entitled to issue a

duplicate certificate(s) in respect of the said shares

to the person(s) entitled thereto.
The Board may, subject to the provisions of the Act, Surrender of share
accept a surrender of any share from or by any certificates
member desirous of surrendering them on” such

terms as they think fit.

The provisions of these Articles as to forfeiture |  Sums deemed to be
shall apply in the case of non-payment of any sum calls

which, by the terms of issue of 2 share, becomes

payable at a fixed time, whether on account of the

nominal value of the share or by way of premium,

as if the same had been payable by virtue of a call

duly made and notified.

The provisions of these Articles relating to Provisions as to
forfeiture of shares shall mutaris mutandis apply to | forfeiture of shares to
any other securities including debentures of the apply mutatis mutandis
Company. to debentures, etc

Alteration of capital

Power to alter share
capital

Subject to the provisions of the Applicable Laws ,
the Company may by an ordinary resolution, -

a. increase the share capital by such sum, to be
divided into shares of such amount as it
thinks expedient;

b. consolidate and divide all or any of its share
capital into shares of larger amount than its
existing  shares;  Provided that any
consolidation and division which results in
changes in the voting percentage of
members shall require applicable approvals
under the Act and/or Applicable Laws;

C. convertall or any of its fully paid-up shares
into stock, and reconvert that stock into
fully paid-up shares of any denomination;

d. sub-divide its existing shares or any of them
into shares of smaller amount than is fixed
by the memorandum;

€. cancel any shares which, at the date of the
passing of the resolution, have not been L,~n
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' taken or agreed to be taken by any person. 7

Shares may be

Where shares are converted into stock: ]
converted into stock

a. the holders of stock may transfer the same
or any part thereof in the same manner as,
and subject to the same Articles/
Applicable Laws under which, the shares
from which the stock arose mi ght before the
conversion have been transferred, or as near
thereto as circumstances admit

Provided that the Board may, from time to time, fix
the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the
nominal amount of the shares from which the stock
arose; Right of stockholders
b. the holders of stock shall, according to the

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

C. such of these Articles of the Company as
are applicable to paid-up shares shall apply
to stock and the words “share” and
“shareholder”/“member”  shall include
“stock™ and “stock-holder” respectively.

The Company may in any manner and in Reduction of capital
accordance with the provisions of Applicable Laws

and from time to time by way of a resolution,

reduce, its share capital; and/or any capital

redemption reserve account; and/or any securities

premium account; and/or any other reserve in the

nature of share capital.

‘ Joint Holders

Where two or more persons are registered as joint
holders (not more than three) of any share, they
shall be deemed (so far as the Company is
concerned) to hold the same as Jjoint tenants with
benefits of survivorship, subject to the following
and other provisions contained in these Articles:

Joint-holders

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

Liability of
Joint-holders

b. On the death of any one or more E%f f TRUE COPY
u[_“.'ﬂED
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Death of one or
more joint- holders

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

C. Any one of such lejoim holders may give Receipt of one
effectual receipts o any dividends, interests sufficient
or other moneys payable in respect of such
share,
Delivery of certificate

d. Only the person whose name stands first
inthe register of members as one of the
Jjoint-holders of any share shall be entitled
to the delivery of certificate, if any, relating
to such share or to receive notice (which
term shall be deemed to include all relevant
documents) and any notice served on or
sent to such person shall be deemed service
on all the joint-holders.

and giving of notice to
first named holder

Vote of
joint-
holders

€. (i) Any one of two or more Jjoint-holders
may vote at any meeting either personally
or by attorney or by proxy in respect of
such shares as if he were solely entitled
thereto and if more than one of such joint-
holders be present at any meeting
personally or by proxy or by attorney then
that one of such persons so present whose
name stands first or higher (as the case may
be) on the register in respect of such shares
shall alone be entitled to vote in respect
thereof but the other or others of the joint-
holders shall be entitled to vote in
preference to a joint-holder present by
attorney or by proxy although the name of
such joint-holder present by any attorney or
proxy stands first or higher (as the case may
be) in the register in respect of such shares.

(ii)Several executors or administrators of a
deceased member in whose (deceased
member) sole name any share stands, shall
for the purpose of this clause be deemed
Jjoint-holders,

f. The provisions of these Articles relating to
joint holders of shares shall mutatis
mutandis apply to any other securities
including debentures of the Company
registered in joint names.

Dematerialization of Securities TRUE C,OP‘( ‘{
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The provisions of this Article shall apply
notwithstanding anything to the contrary
contained in any other Articles. The Board shall
be entitled to dematerialize Securities or to offer
securities in a dematerialized form pursuant to the
Depositories Act, 1996, as amended. The
provisions of this Section will be applicable in
case of such Securities as are or are intended to be
dematerialized.

Dematerialization of
Securities

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

If a person opts to hold his securities with the
Depository, the Company shall intimate such
Depository the details of allotment of the
securities, and on receipt of the information, the
Depository shall enter in its record the name of the
allottee as the Beneficial Owner of the securities.

Option to investors

All securities held by a Depository shall be
dematerialized and be in fungible form. Nothing
contained in Sections 89 and 186 of the Act shall
apply to a Depository in respect of the securities
held by on behalf of the Beneficial Owners.

Securities in
depositories to be in
fungible form

Notwithstanding anything to the contrary
contained these Articles, a Depository shall be
deemed to be the registered owner for the
purposes of effecting transfer of ownership of
Securities of the Company on behalf of the
Beneficial Owner.

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

Every person holding Securities of the Company
and whose name is entered as the Beneficial

Rights of Depositories
and Beneficial Owners

MANAKSIA COATE
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Depository shall be entitled to all the rights and
benefits and be subject to all the liabilities in
respect of the Securities which are held by a
Depository and shall be deemed to be a Member
of the Company.

Notwithstanding anything contained these Articles
to the contrary, where Securities of the Company
are held in a Depository, the records of the
beneficiary ownership may be served by such

Depository on the Company by means of

Electronic Mode.

Service of Documents

%

Nothing contained in Section 56 of the Act or these
Articles shall apply to a transfer of Securities

effected by a transferor and transferee both of

whom are entered as Beneficial Owners in the
records of a Depository.

Transfer of securities

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

Allotment of securities
dealt with in a
Depository

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

Distinctive number of
securities held in a
Depository

The Register and Index of Beneficial Owners
maintained by Depository under the Depositories
Act, 1996, as amended shall be deemed to be the
Register and Index of Members and Security
holders for the purposes of these Articles.

Register and index of
Beneficial Owners

Capitalisation of profits

59. (D)

The Company may in accordance with provisions of
Applicable Laws and upon the recommendation of

the Board, resolve —

a. that it is desirable to capitalise any part of
the amount for the time being standing to
the credit of any of the Company’s reserve

accounts, or to the credit of the profit and

loss account, or otherwise available for

distribution; and

b. that such sum be accordingly  set
free_ for distribution in the manner
specified in clause (2) below amongst the

Capitalisation

atnliE GOP\!
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members who would have been entitled
thereto, if distributed by way of dividend
and in the same proportions.

The sum aforesaid shall not be paid in cash but shall
be applied, subject to the provision contained in
clause (3) below, either in or towards :

Sum how applied

a. paying up any amounts for the time

eing unpaid on any shares held by such
members respectively;

b.  paying up in full, unissued shares or other
securities of the Company to be allotted and
distributed, credited as fully paid-up, to and

amongst sucli members in the proportions
aforesaid;

C. partly in the way specified in sub-clause (a)
and partly in that specified in sub-clause
(b).

A securities premium account and/or any other
reserve account as prescribed under Applicable
Laws may. for the purposes of this  Article, be
applied in the paying up of unissued shares to be

issued to members of the Company as fully paid
bonus shares;

The Board shall give effect to the resolution passed
by the Company in pursuance of this Article

Whenever such a resolution as aforesaid shall have Powers of the Board
been passed, the Board shall - for capitalisation

a. make all appropriations and applications of
the amounts resolved to be capitalised
thereby, and all allotments and issues of
fully paid shares or other securities, if any;
and

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

The Board shall have power—

a. to make such provisions, by the issue of
fractional certificates/coupons  or by
payment in cash or otherwise as it thinks
fit, for the case of shares or other securities
becoming distributable in fractions; and
to authorise any person to enter, on behalf
of all the members entitled thereto, into an
agreement with the Company providing for
the allotment to them respectively, credited
as fully paid-up, of any further shares or
other securities to which they may be
entitled upon such capitalisation, or as the
case may require, for the payment by the
Company on their behalf, by the app]icati%rt‘_r"ED TRUE COPY
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3)

thereto of their respective proportions of
profits resolved to be capitalised, of the
amount or any part of the amounts
remaining unpaid on their existing shares.

Any agreement made under such authority shall be
effective and binding on such members,

I Buy-back of shares

Notwithstanding anything contained in these
Articles  but subject to all the provisions of
Applicable Laws, the Company may purchase its
own shares or other specified securities. The powers
conferred herein may be exercised by the Board, at
any time and from time to time, where and to the
extent permitted by Applicable Law, and shall be
subject to such rules, applicable consent or approval
as required.

Buy-back of shares

Borrowing Powers

(D

The Board may, from time to time, at its
discretion subject to the provisions of these
Articles, Section 73 to 76, 179, 180 of the Act or
Applicable Law, raise or borrow, either from the
Directors or from elsewhere and secure the
payment of any sum or sums of money for the
purpose of the Company; by a resolution of the
Board, or where a power to delegate the same is
available, by a decision/resolution of such
delegate, ,provided that the Board shall not
without the requisite sanction of the Company in
General Meeting borrow any sum of money which
together with money borrowed by the Company
(apart from temporary loans obtained from the
Company’s bankers in the ordinary course of
business) exceed the aggregate for the time being
of the paid up Capital of the Company and its free
reserves.

Power to borrow

@

The Board may raise or secure the repayment of
such sum or sums in such manner and upon such
terms and conditions in all respects as it thinks fit
and in particular, by the issue of bonds, or other
Securities, or any mortgage, or other Security on the
undertaking of the whole or any part of the property
of the Company (both present and future) including
its uncalled capital for the time being.

Conditions on which
money may be
borrowed

3)

Any Debentures, Debenture stock, bonds or other
Securities may be issued on such terms and
conditions as the Board may think fit. Provided that
Debenture with a right to allotment or conversion
into shares shall be issued in conformity with the
provisions of Section 62 of the Act. Debentures,

Terms of issue of
Debentures

MANATSITA COAT ED METALS SriNBHS
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Debenture stock, bonds and other securities may be
made assignable free from any equities from the
Company and the person to whom it may be issued.
Debentures, Debenture- stock, bonds or other
securities with a right of conversion into or
allotment of shares shall be issued only with such
sanctions as may be applicable

The provisions of Clause 31 (1) & (2) of these | Instrument of transfer
Articles to apply mutatis mutandis as are applicable
to instrument of transfer of Equity Shares.

Deliver by the Company of certificates upon | Delivery of certificates
allotment or registration of transfer of any
Debentures, Debenture stock or bond issued by the

Compatty shall be governed and regulated by
Section 56 of the Act.

General meetings ‘

All general meetings other than annual general

meeting shall be called extraordinary general
meeting.

The Board may, whenever it thinks fit, call an| Powers of Board
extraordinary general meeting, to call

extraordinary general
meeting

Where permitted or required by Applicable Laws, | Resolutions by Postal

Board may, instead 019 calling a meeting of any Ballot

Members/ class of Members/ Debenture holders,

seek their assent by Postal ballot, which shall

include e-voting. Such Postal ballot will comply

with the provisions of Applicable Laws in this

behalf. Board may provide Members/Members of a

class/Debenture holders right to vote through e-

voting, in accordance with Applicable Laws.

Proceedings at general meetings 1

Extraordinary General
Meeting,

—

No business shall be transacted at any general
meeting unless a quorum of members is present at
the time when the meeting proceeds to business.

]
‘ '(1)

Presence of Quorum 1

general meeting except election of Chairperson

’ g election of
whilst the chair is vacant,

(2) No business shall be discussed or transacted at any Business confined to
Chairperson whilst
chair vacant
3) The quorum for a general meeting shall be as| Quorum for general
provided under Applicable Laws. meeting
66. The Chairperson of the Company  shall Chairperson of the
preside as Chairperson at every general meeting of meetings
the Company, Subject to Applicable Laws, the
Chairperson, ‘if any, of the Board shall preside as
Chairperson at every General Meeting of the
Company.
WE COPY
CERTIFIED TRU D
22 _ INDUSTRIES LTD.
MANAKSIA COATED METALS &

hsuli’

Company Secretary



67. If there is no such Chairperson, or if he is not Directors to elect a
present within fifieen minutes after the time Chairperson
appointed for holding the meeting, or is unwilling to
act as chairperson of the meeting, the directors
present shall elect one among themselves to be
Chairperson of the meeting,

If at any meeting, if there is no such Chairperson | Members to electa
and no director is willing to act as Chairperson or if Chairperson

no director is present within fifteen minutes after

the time appointed for holding the meeting, the

members present shall, by poll or electronically,

choose one of their members to be Chairperson of

the meeting.

69. On any business at any general meeting, in Casting vote of
case of an equality of votes, whether on a show of | Chairperson at gonoral
hands or cleclivnically of on a poll, the Chairperson meeting
shall have a second or casting vote

70. €)) The Company shall cause minutes of the | Minutes of proceedings
proceedings of every general meeting of any class of meetings and
of members or credifors and every resolution passed | resolutions passed by
by postal ballot to be prepared and signed in such postal ballot

manner and within such time as may be
prescribed under Applicable Laws

) There shall not be included in the minutes any | Certain matters not
matter which, in the opinion of the Chairperson of | to be included in
the meeting - Minutes

a. is, or could reasonably be regarded, as
defamatory of any person; or
is irrelevant or immaterial to the
proceedings; or

C. is detrimental to the interests of the

Company
3) The Chairperson shall exercise an absolute Discretion of
discretion ~ in regard to the inclusion or non- Chairperson in relation
inclusion of any matter in the minutes on the to Minutes

grounds specified in the aforesaid c] ause.

4 The minutes of the meeting kept in accordance with | Minutes to be evidence
the provisions of the Act shalllJ be evidence of the
proceedings recorded therein,
71. (D) The books containing the minutes of the | Inspection of minute
proceedings of any general meeting of the Company books of general
or a resolution passed by postal ballot shall: meeting

a. be kept at the registered office of the
Company; and

b. be open to inspection by any member
without charge, during business hours, for
such periods not being less than 2 hours on
any working day, as may be fixed by the
Board, from time to time.

) Any member shall be entitled to be furnished, | Members may obtain
within the time prescribed by Applicable Law, after copy of minutes
he has made a request in writing in that behalf to
the Company and on ayment of such fees as may
be fixed by the Board. with a copy of any minutes
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referred to in clause (1) above, Any Member shall
be entitled to a copy of minutes of the General
Meeting on receipt of a specific request and at a fee
of Rs.10/- (rupees ten) for each page or such higher
amount as may be provided under the Applicable
Laws.

72.

The Board, and also any person(s) authorised by it,
may take any action before the commencement of
any general meeting, or any meeting of a class of
members in the Company, which they may think fit
to ensure the security of the meeting, the safegy of
people attending the meeting, and the future or, erly
conduct of the meeting. Any decision made in good
faith under this Article shall be final, and rights to
attend and participate in the meeting concerned
shall be subject to such decision.

|

Adjournment of meéting

Powers to arrange

S

ecurity at meetings

The Chairperson may, suo motu, adjourn the
meeting from time to time and from place to place

Chairperson  may
adjourn the meeting

1
|

No business shall be transacted at any adjourned
meeting other than the business left unfinished at
the meeting from which the adjournment took place

B

usiness at adjourned
meeting

When a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be
given as in the case of an orj ginal meeting

Notice of adjourned

meeting

Save as aforesaid, and save as provided in the Act,
it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting

Notice of adjourned
meeting not required

Voting rights

M

Subject to any rights or restrictions for the fime Entitlement to vote on

being attached to any class or classes of shares -

a.on a show of hands, every member present
in shall have one vote; and

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

show of hands and on

poll

A member may exercise his vote at a meeting by
electronic means in accordance with Applicable
Laws and shall vote only once

Voting through
electronic means

)

The intent of these Articles is that in respect of
seeking the sense of the members or members of a
class or any Security holders, the Company shall,
subject to Applicable Law, be entitled to seek assent
of members, members of a class of members or any
holders of securities using such use of
contemporaneous methods of communication as is
permitted by Applicable Law. A written resolution
including consent obtained through Electronic
Mode shall be deemed to be sanction provided by
the members

D TRUE

The intent of these
Articles
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75.

M

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

Vote of joint-holders

@) J

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

Seniority of names

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction in Iunacy, may vote, whether on a show
of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian
may, on a poll, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall
be by his guardian or any one of his guardians.

How members non
compos mentis and
minor may vote

77.

Subject to the provisions under Applicable Laws
and other provisions of these Articles, any person
entitled under the Transmission Clause to any
shares may vote at an general meeting in respect
thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours
before the time of holding the meeting or
adjourned meeting, as the case may be, at which he
proposes to vote, he shall duly satisfy the Board of
his right to such shares unless the Board shall
have previously admitted his right to vote at such
meeting in respect thereof.

Votes in respect of
shares of deceased or
insolvent members,
etc.

78.

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

Business may
proceed pending poll

79.

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently
payable by him in respect of shares in the Company
have been paid or in regard to which the Company
has exercised any right of lien.

Restriction on voting
rights

A member is not prohibited from exercising his
voting on the ground that he has not held his share
or other interest in the Company for any specified
period preceding the date on which the vote is
taken, or on any other ground not being a ground
set out in the preceding Article,

Restriction on exercise
of voting rights in other
cases to be void

81.

Any member whose name is entered in the
register of members of the Company shall enjoy
the same rights and be subject to the same liabilities
as all other members of the same class,

Equal rights of
members

82.

(1

Any member entitled to attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through another person as a
proxy on his behalf, for that meetin g

Member may vote in
person or otherwise
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2) The instrument appointing a proxy and the Proxies when to be
power-of- attorney or other authority, if any, deposited

under which it is signed or a notarized copy of
that power or authority, shall be deposited at
the registered office of the Company not less than
48 hours before the time for holding the meeting
or adjourned meeting at which the person named in
the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

Every proxy (whether a member or not) shall be -Proxy
appointed in writing under the hand of the

appointer or his attorney, or if such appointer is a

body corporate, under the Seal of such corporate,

or be signed by an officer or any attorney duly

authorised by it, and any committec or guardian

may appoint such proxy.

A member present by proxy shall be entitled to vote Vote by Proxy
only on a poll, except where Applicable Law

provides otherwise. The proxy so appointed shall

not have any right to speak at the meeting.

An instrument appointing a proxy shall be in the Form of proxy
form as prescribed under Applicable Laws.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the
revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given:
Provided that no intimation in writing of such
death, insanity, revocation or transfer shall have
been received by the Company at its office before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

Proxy to be valid
notwithstanding death
of the principal

Board of Directors

| |

M

Unless otherwise determined by the Company in| Board of Directors
general meeting, the number of directors shall not be
less than 3 (three) and shall not be more than 15
(Fifteen). However, the Company may appoint more
than 15 Directors in accordance with provisions

under Applicable Laws.
2 The Directors are not required to hold any
qualification shares.
(3) Composition of the Board shall be in accordance

with the provisions of Applicable Laws. Provided
that where there are temporary gaps in meeting th
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requirements of Applicable Law pertaining to
composition of Board of Directors, the remaining
Directors shall (a) be entitled to transact business for
the purpose of attaining the required composition of
the Board; and (b) be entitled to carry out such
business as may be required in the best interest of
the Company in the meantime

The first directors of the Company were:

1. Mr. Mahabir Prasad
Agrawal

2. Mr. Sunil Kumar Agrawal

3. Mr. Basudeo Agrawal

4, - Mr.Vineet Agrawal

First Directors

Subject to provisions under Applicable Laws, at least
two-thirds of the total number of Directors, excluding
Independent Directors, will be the Directors who are
liable to retire by rotation (hereinafter called “the
Rotational Directors”). At every Annual General
Meeting of the Company, one-third of the Rotational
Directors, or if their number is not three or a multiple
of three, then, the number nearest to one-third, shall
retire from office.

Rotation of Directors

The Company may appoint a Managing or a Whole-
time Director, or any other Executive Director, as
Rotational Director. The terms appointment of such a
Director may provide that, where the General
Meeting at which such Director comes for
reappointment does not reappoint him, his
employment may continue as a manager or as an
executive of the Company.

Subject to the provisions of Applicable Law, a
Director may resign from his office by giving a
notice in writing to the Company and Board shall
take note of the same. The fact of such resignation
shall be mentioned in the report of Directors laid in
the immediately following General Meeting by the
Company. A Managing Director or a Whole-time
Director or any Executive Director who has any
terms of employment with the Company shall not
give any notice of resignation in breach of the
conditions of employment as may be applicable,
either to a Director specifically, or to employees of
the Company generally. A nominee Director shall
not give any notice of resignation except through the
nominating person. The resignation of a Director
shall take effect from the date on which the notice is
received by the Company or the date, if any,
specified by the Director in the notice, whichever is
later: Provided that the Director who has resi gned

Resignation by
Directors
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shall be liable even after his resignation for the
offences which occurred during his tenure.

The same individual may, at the same time, be
appointed as the Chairperson of the Company as
well as the Managing Director or Chief Executive
Officer of the Company.

Chairperson and
Managing Director to
be the same

The remuneration of the directors shall, in so
far as it consists of a monthly payment, be deemed
to accrue from day-to-day.

Remuneration of
directors

The remuneration payable to the directors, including
any managing or whole-time director or manager, if
any, shall be determined and payable in accordance
with and suhject tn the provisions of the Al aud
Applicable Laws

Remuneration to
require members’
consent

The fees payable to a Director for attending the
meetings of the Board or Committee thereof shall be
such sum as may be decided by the Board of
Directors, from time to time, within the maximum
limit as prescribed under Applicable Law. Fee shall
also be paid for attending any separate meeting of the
Independent Directors of the Company in pursuance
of any provision of the Act. Fee shall also be payable
for participating in meetings through permissible
Electronic Mode.

Sitting Fees

In addition to the remuneration payable to
them in pursuance of the Act, the directors may be
paid all travelling, hotel and other expenses properly
incurred by them—

a) in attending and returning from meetings of
the Board of Directors or any committee
thereof or general meetings of the
Company; or

b) in connection with the business of the
Company.

¢) Where the Company takes a Directors’ and
Officers’ Liability Insurance, specifically
pertaining to a particular Director and/or
officer, then the premium paid in respect of
such insurance, for the period during which
a Director and/or officer has been proved
guilty, will be treated as part of
remuneration paid to such Director and/or
officer.

Travelling and other
expenses

All  cheques, promissory notes, drafts, hundis,
bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company,
shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, by such

Execution of
negotiable instruments

CERTIFIED TRUE COPY

28

MANAKSIA COATED METALS & INDUSTRIES LTD.

A" fysened

Company Secretary



person and in such manner as the Board shall from
time to time by resolution determine

Subject to the provisions of the Act, the Board Appointment of
shall have power at any time, and from time to time, additional directors
to appoint a person as an additional director,
provided the number of the directors and additional
directors together shall not at any time exceed the

maximum  strength fixed for the Board by the
Articles.

Such person shall hold office only up to the date of| Duration of office of
the next annual general meeti ng of the Company| additional director
or the last date on which the annual general meeting

should have been held, whichever is earlier.

However, he shall be eligible for appointment by

the Company as a director at that mecting subjec

to the provisions of the AcL.

The Board may appoint an alternate director to Appointment of
act for a director (hereinafier in this Article called alternate director
“the Original Director”) during his absence for a
period of not less than three months from India. No
person shall be appointed as an alternate director
for an independent director unless he is qualified to

be appointed as an independent director under the
provisions of the Act.

An alternate director shall not hold office for a| Duration of office of
period longer than that permissible to the Original alternate director
Director in whose place he has been appointed and

shall vacate the office if and when the Original

Director returns to India

If the term of office of the Original Director is
determined before he returns to India the automatic
reappointment of retiring directors in default of

another appointment shall apply to the Original
Director and not to the alternate director.

The Company shall, subject to the provisions of the
Applicable Laws, these Articles and terms of an
agreement, be entitled to agree with any Person that
he or it shall have the right to appoint his or its
nominee on the Board, not being an Independent
Director, upon such terms and conditions as the
Company may deem fit. He shall be entitled to the
same rights and privileges and be subject to the
same obligations as any other Director of the
Company. A nominee Director may at any time be
removed from the office by the appointing authority
who may from the time of such removal or in case
of death or resignation of person, appoint any other

SERTIFIED-TRUE CopY
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or others in his place. Any such appointment or
removal shall be in writing, signed by the appointer

and served on the Company. Such Director need not
hold any qualification shares,

If the office of any director appointed by the| Appointment of
: P .| directorto fill a

Company in general meeting is vacated before his casual vacanc

term of office expires in the normal course, the Y

resulting casual vacancy may, be filled by the Board
of Directors at a meeting of the Board.

The director so appointed shall hold office only| Duration of office of
upto the date upto which the director in whose place

Director appointed to
he is appointed would have held office if it had not| gy casual vacancy
been vacated

Powers of Board

The management of the business of the Company
shall be vested in the Board and the Board may
exercise all such powers, and do a]] such acts and
things, as the Company is by the memorandum of
association or otherwise authorized to exercise and
do, and, not hereby or by the statue or otherwise
directed or required to be exercised or done by the
Company in general meeting but  subject
nevertheless to the provisions of the Act and other
laws and of the memorandum of association and
these Articles and to any regulations, not being
inconsistent with the memorandum of association
and these Articles or the Act, from time to time
made by the Company in general meeting provided
that no such regulation shall invalidate any prior act
of the Board which would have been valid if such
regulation had not been made.

General powers of
the Company vested in
Board

Absolute Powers of the Board: Without prejudice
to the general powers as stated in last preceding
Article and/or Applicable Laws made thereunder and
SO as not in any way to limit or restrict those powers,
and without prejudice to the other powers conferred
by these Articles, but subject to the restrictions
contained in these Articles or the Applicable Law |, it
is hereby declared that the Directors shall have the
following powers; that is to say, power :

i. To pay any interest lawfully payable under
the Act and/or Applicable Laws.

ii. To appoint and nominate any Person(s) to
act as proxy or representative for purpose

of attending and/or ‘voting on behalf of the CER“‘HED TRUECO Y
Company at a meeting of any Company or
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association.

iii. To make, vary and repeal bye-laws for
regulation of business of the Company and
duties of officers and employees.

iv. Subject to Sections 179 and 188 of the Act
and Applicable Laws to purchase or,
otherwise acquire for the Company any
property, rights or privileges which the
Company is authorised to acquire, at or for,
such price or consideration and generally
on such terms and conditions as they may
think fit and in any such purchase or other
acquisition to accept such title as the
Directors may believe or may be advised to
be reasonably satisfactory.

v. Subject to the provisions of the Act and
Applicable Laws, to pay for any property,
rights or privileges acquired by or services
rendered to the Company, either wholly or
partially, in Shares, bonds, Debentures,
mortgages, or other securities of the
Company, and such Shares may be issued
either as fully paid up or with such amount
credited as paid up thereon as may be
agreed upon all or any part of the property
of the Company and its uncalled Capital or
not so charged;

i. To secure the fulfilment of any contracts or
engagement entered into by the Company
by mortgage or charge of all or any of the
property of the Company and its uncalled
Capital for the Company being or in such
manner as they may think fit;

ii. To accept from any member, as far as may
be permissible by law, a surrender of his
Shares or any part thereof, on such terms
and conditions as shall be agreed;

money in such manner as the Com pany
shall think fit and in particular buy the issue
of Debenture or Debenture stock, perpetual
or otherwise charged upon all or any of the

ix. To open and deal with current account,
overdraft accounts with any bank/banks for
carrying on any business of the Company.

x. To  appoint any Person (whether
incorporated or not) to accept and hold in

AN _ W V. Au\V]

CERTIFIED TRUECOPY

MANAKSIA COATED METALS & INDUSTRIES LTD.

31 Gt W

Company Secretary




xi.

Xii,

Xiii.

Xiv.,

XV.

XVI,

trust for the Company and property
belonging to the Company, in which it is
interested, or for any other purposes; and
execute such deeds and do all such things
as may be required in relation to any trust,
and to provide for the remuneration of such
trustee or trustees;

To institute, conduct, defend, compound,
refer to arbitration or abandon any legal
proceedings by or against the Company or
its officers, or otherwise concerning the
affairs of the Company, and also to
compound and allow time for payment or,
satisfaction of any debts due, and of any
claim or demands by or against the
Company.

To refer any claims or demands or
differences by or against the Company or to
enter into any contract or agreement for,
reference to arbitration, and observe,
enforce, perform, compound or challenge
such awards and to take proceedings for
redressal of the same.;

To act as trustees in composition of the
Company’s debtors and/or act on behalf of
the Company in all matters relating to
bankrupts and insolvents;

To make and give receipts, releases and
other discharges for moneys payable to the
Company and for the claims and demands
of the Company.

Subject to the provisions of Sections 179
and 186 of the Act, to invest and deal with
any moneys of the Company not
immediately required for the purpose
thereof upon such security (not being
Shares of this Company), or without

such investments. Save as provided in
Section 187 of the Act, all investments
shall be made and held in the Company’s
Oown name;

To execute in the name and on behalf of the
Company in favour of any Director or other
person who may incur or be about to incur
any personal liability whether as principal
or surety, for the benefit of the Company,
such mortgages of the Company’s property
(present or future) as they think fit, and any

7] v
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XVIi.

XViii,

Xix.

XX.

such mortgage may contain a power of sale
and such other powers,  provisions,
covenants and agreements as shall be
agreed upon,

To determine from time to time who shall
be entitled to sign, on the Company’s
behalf, bills, notes, receipts, acceptances,
endorsements, cheques, dividends,
warrants, releases, contracts and documents
and to give the necessary authority for such
purpose;

Subject to provisions of Applicable Law, to
give a Director or any officer or any other
person whether employed or not by the
Company, Share or Shares in the profits o
the Company, commission on the profits o
any particular business or transaction; and
to charge such bonus or commission as part
of the working expenses of the Company:

To provide for the welfare of Directors or
ex-Directors or em ployees or ex-employees
of the Company and their wives, widows
and families or the dependents or
connections of such persons by building or
contributing to the building of houses,
dwellings or by grants of money, pension,
gratuities, allowances, bonus or other
bayments, or by creating and from time to
time subscribing or contributing to
provident and  other associations,
institutions; funds or trusts and by
providing or subscribing or contributing
towards places of instructions  and
recreation, hospitals and dispensaries,
medical and other attendance and other,
assistance as the Board shall think fit;

To subscribe or contribute or otherwise to
assist or to guarantee money to charitable,
benevolent, religious, scientific, national or
other institutions or objects which shall
have any moral or other claim to support or;
aid by the Company, either by reason o
locality of oOperation, or of public and
general utility or otherwise;

i. Before recommending any Dividend, to set

aside out of the profits of the Company
such sums as they may think proper for
depreciation or to Depreciation Fund, or to
an Insurance F und, or as a Reserve F und, or
Sinking fund, or any Special Fund to meet

CERTIFIED TR
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ii. Subject to the provisions of the Act to

Debenture stock, or for special dividends or
for equalized dividends or for repairing,
improving, extending and maintaining any
of the property of the Company or for such
other purpose (including the purposes
referred to in the preceding clause), as the
Board may, in their absolute discretion,
think conducive to the interest of the
Company, and subject to Section 179 of the
Act, to invest the several sums so set aside
Or so much thereof as required to be
invested upon such investments(other than
Shares of the Company) as they may think
fit, and from time to time to deal with and
vary such investments and dispose of and
apply and expand all or any part thereof for
the benefit of the Company, in such manner
and for such purpose as the Board in their
absolute discretion think conducive to the
interest of the Company, notwithstanding
that the matters to which the Board apply or
upon which they expend the same, or any
part thereof, may be matters to or upon
which the capital moneys of the Company
might rightly be applied or expended; and
to divide the reserve into such special
Funds as the Board may think fit, with full
power to transfer the whole, or any portion

of a Reserve Fund and with full power to
employ the assets constituting all or any o
the above  Funds, including  the
Depreciation Fund, in the business of the
Company or in the purchase or repayment
of Debentures or Debenture stock, and
without being bound to keep the same,
separate from the other assets ,and without

with power, however, to the Board at their
discretion to pay or allow to the credit o
such funds interest at such rate as the Board
may think proper,

appoint, and at their discretion remove or
suspend such general managers, managers,
secretaries, assistants, supervisor, clerks,
agents and servants of permanent,
temporary or special services as they may

for time to time think fit, and to detesmine o1 COPY
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XX1ii.

Xxiv.

XXVI,

XXVii,

. From time to time and at any time to

their powers and duties and fix their
salaries or emoluments or remuneration,
and to require security in such instances
and to such amount as they may think fit
also from time to time provide for the
Mmanagement and transaction of the affairs
of the Company in any specified locality in
India, or elsewhere in such manner as they
think fit; and the provisions contained in
the four next following sub-clauses shall be
without prejudice to the general powers
conferred by this sub-clause.

To comply with the requirements of any
local law which in their opinion it shall, in
the interest of the Company, be necessary
of expedient of comply with;

Subject to applicable provisions of the Act
and Applicable Law made thereunder, to
appoint purchasing and selling agents for
purchase and sale of Company’s
requirement and products respectively.

establish any local board for managing any
of the affairs of the Company in any
specified locality in India or elsewhere and
to appoint any persons to the members 0
such local boards and to fix their
remuneration.

Subject to Section 179 & 180 of the Act
from time to time and at any time, delegate
to any person so appointed any of the
powers, authorities and discretion for the
time being vested in the Board, other than
their power to make calls or to make loans

vacancies therein  and 1o act
notwithstanding vacancies, and any such
appointment or delegation may be made on
such terms and subject to such conditions
as the Board may think fit, and the Board
may at any time remove any person so
appointed, and may annul or vary any such
delegation.

power of attorney under the Seal of the
Company, to appoint any person or persons
to be the Attorney or Attorneys of the

UE coPY

Company, for such purposes andwithsueh | R
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Xxviii.

XX1X.

XXxi.

. To take insurance of any or all properties of]

powers, authorities and discretion (not
exceeding those vested in or exercisable by
the Board under these presents and
excluding the powers to make calls and
excluding also, except in their limits
authorised by the Board, the power to make
loans and borrow money’) and for’ such
period and subject to such conditions as the
Board may from time to time think fit; and
any such appointment may (if the Board
thinks fit) be made in favour of the
members or any of the Members of any
Local Board, established as aforesaid or in
favour of any Company, or the Share
holders, Directors, nominees or managers
of any Company or firm or otherwise in
favour of any fluctuating body of persons
whether nominated directly by the Board
and any such power of Attorney may
contain such powers for the protection or
convenience of persons dealing with such
attorneys as the Board may think fit and
may contain powers enabling any such
delegates or attorneys as aforesaid to sub-
delegate all or any of the powers,
authorities and discretions for the time
being vested in them;

Subject to Sections 184 and 188 of the Act,
for or in relation to any of the matters
aforesaid or otherwise for the purposes of]
the Company to enter into all such
contracts, agreements and to execute and
do all such acts, deeds and things in the
name and on behalf of the Company as they
may consider expedient;

Subject to the provisions of the Act, the
Board may pay such remuneration to
Chairperson / Vice Chairperson of the
Board upon such conditions as they may
think fit.

the Company and any or all the employees
and their dependants against any or all
risks.

To take insurance on behalf of its managing
Director, whole-time Director, manager,
Chief Executive Officer, Chief Financial
Officer or Company Secretary or any
officer or employee of the Company for
indemnifying any of them against any

CERTIFIED TRUE COopY

36

Ablt

MANAKSIA COATED METALS & INDUSTRIES LTD.

Company Secretary




liability in respect of any negligence,
default, misfeasance, breach of duty or
breach of trust for which they may be guilty
in relation to the Company.

Proceedings of the Board

93.

(D

The Board of Directors may meet for the conduct
of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

When meeting to be
convened

)

The Chairperson or any one Director with the
previous consent of the Chairperson may, or the
company secretary on the direction of the
Chairperson shall, at any time, summon a meeting of
the Board.

Who may summon
Board meeting

3)

The quorum for a Board meeting shall be as
provided in theAct.

Quorum for Board
meetings

4

The participation of directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules
or permitted under law.

Participation at
Board meetings

94,

(M

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board shall
be decided by a majority of votes.

Questions at Board
meeting how decided

()

In case of an equality of votes, the Chairperson
of the Board, if any, shall have a second or casting
vote.

Casting vote of
Chairperson at Board
meeting

9s.

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

Directors not to act
when number falls
below minimum

96.

(M

The Chairperson of the Company shall be the
Chairperson at ‘meetings of the Board. In his
absence, the Board may elect a Chairperson of its
meetings and determine the period for which he is to
hold office.

Who to preside at
meetings of the Board
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If an Individual is appointed or reappointed by the
company as the Chairperson of the Company as
well as the Managing Director or Chief Executive
Officer of the Company at the same time, in that
case, such person shall preside at all meetings of the
Board as well as General meetings of the Company.
Otherwise, the Board may elect a Chairperson, and
determine the period for which he is to hold office.
The Managing Director may also be appointed by
the Board as the Chairperson.

Directors to electa

) If no such Chairperson is elected, or if at any
meeting the Chairperson is not present within fifteen Chairperson
minutes after the time appointed for holding the
meeting, the directors present may choose one of
their number to be Chairperson of the meeting.
97. (D The Board may, subject to the provisions of the| Delegation of powers
Act, delegate any of its powers to Committees
consisting of such member or members of its body as
it thinks fit
) Any Committee so formed shall, in the exercise of Committee to
the powers so delegated, conform to any| conform to Board
regulations that may be imposed on it by the Board regulations
3 KT : : : Participation at
(3) The participation of dlrector§ In @ meeting| oo e meetings
of  the Committee may be either in person or
through video conferencing or audio visual means
or teleconferencing, as may be prescribed by the
Rules or permitted under law
98. (1 A Committee may elect a Chairperson of its Chairperson of
meetings unless the Board, while constituting a Committee
Committee, has appointed a Chairperson of such
Committee.
(2) If no such Chairperson is elected, or if at any| Who to preside at
meeting the Chairperson is not present within fifteen | meetings of Committee
. rp . p . g
minutes after the time appointed for holding the
meeting, the members present may choose one of
their members to be Chairperson of the meeting.
99. 1) A Committee may meet and adjourn as it thinks fit. Committee to meet
(2) Questions arising at any meeting of a Committee Questions at
shall be determined by a majority of votes of the| Committee meeting
how decided
members present
(3) In case of an equality of votes, the Chairperson Casting vote of

of the Committee shall have a second or casting

vote.
CERTIFIH

Chairperson at
Committee meeting
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100. All acts done in any meeting of the Board or Acts ofBoard L8
of a Committee thereof or by any person acting as| ~Committee valid

a director, shall, notwithstanding that it may be notwithstanding defect
afterwards discovered that there was some defect in of appointment
the appointment of any one or more of such
directors or of any person acting as aforesaid, or that
they or any of them were disqualified or that his or
their appointment had terminated, be as valid as if
every such director or such person had been duly
appointed and was qualified to be a director

101. Save as otherwise expressly provided in the Act, a Passing of
resolution in writing, signed, whether manually or by resolution by
secure electronic mode, by a majority of the circulation

members of the Board or of a Committee thereof,
for the time being entitled to receive notice of a
meeting of the Board or Committee, shall be valid
and effective as if it had been passed at a meeting of
the Board or Committee, duly convened and held.

Chairman _cum Managing Director, Managing
Director, Whole-time Director, Chief Executive
Officer, Manager, Chief Financial Officer and
Company Secretary

102. €)) Subject to the provisions of the Act and of these Chairman cum
Atticles, the Board shall have power to appoint from| Managing Director/
time to time any of its member or members as| JManaging Director/
. : . . . Whole-time Director
Chairman cum Managing Director or Managing
Director(s) or Whole-time Director(s) of the
Company for fixed term not exceeding five years at
a time and upon such terms and conditions as the
Board thinks fit. Subject to the provisions of these
Articles the Board may by resolution vest in such
Chairman cum Managing Director or Managing
Director(s) or Whole-time Director(s) such of the
powers hereby vested in the Board generally as it
thinks fit, and such powers may be made exercisable
for such period or periods and upon such conditions
and subject to such restrictions as it may determine.

Subject to the Article above, the powers conferred
on the Chairman cum Managing Director or
Managing Director(s) or Whole-time Director(s)
shall be exercised for such objects and purpose and
upon such terms and conditions and with such
restrictions as the Board may think fit and it may
confer such powers either collateral with or to the
exclusion of and in substitution of all or any of the
powers of the Board in that behalf and may from
time to time revoke, withdraw, alter or vary all or
any of such powers. The Chairman cum Managing
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Director or Managing Director(s) or Whole-time
Director(s) shall not exercise any powers under
Applicable Laws except such powers, which can be
delegated under the Act and specifically delegated
by a resolution of the Board.

)

The Board of Directors may, subject to Section 179
of the Act and Applicable Laws, entrust to and
confer upon a Chairman cum Managing Director or
Managing Director(s) or Whole-time Director(s) any
of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they
may think fit and either collaterally with or to the
exclusion of their own powers and may, from time
to time, revoke, withdraw or alter or vary all or any
of such powers.

Delegation of Powers
subject to Restrictions

3)

(a) Subject to the provisions of the Act and
Applicable Laws, a  Chief Executive Officer,
Manager, Company Secretary and Chief Financial
Officer may be appointed by the Board for such
term, at such remuneration and upon such
conditions as it may think fit; and any Chief
Executive Officer, Manager, Company Secretary
and Chief Financial Officer so appointed may be
removed by means of a resolution of the Board: the
Board may appoint one or more chief executive
officers for its multiple businesses.

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

Registers

103.

The Company shall keep and maintain at its
registered office all statutory registers namely,
register of charges, register of members, register of
debenture holders, register of any other security
holders, the register and index of beneficial owners
and annual return, register of loans, guarantees,
security and acquisitions, register of investments not
held in its own name, register of Directors and Key
Managerial Personnel and their shareholding and
register of contracts and arrangements in which
directors are interested and any such
register as required under Applicable Laws,
for such duration as the Board may, unless
otherwise prescribed under Applicable Laws,
decide, and in such manner and containing such

Statutory registers
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particulars as prescribed under Applicable Laws.

The registers and copies of annual return and other
registers shall, where applicable and required under
the applicable laws, be open for inspection during
business hours of the Company, not being less than
two (2) hours on any working day, as may be fixed
by the Company Secretary or any other person
authorized by the Board of the Company, from time
to time, at the registered office of the Company by
the persons entitled thereto on payment, where
required, of Rs. 50/- per register per inspection and
copy of any specific extract, where allowed and
required under the applicable laws, upon the
payment of Rs. 10 (ten rupees) per page, or such
amount as may be laid by the Board but not
exceeding the limits prescribed under Applicable
Laws, Such registers shall be kept under the custody
of the Company Secretary of the Company or any
other person authorized by the Board for the

purpose.

104.

(a) The Company may exercise the powers
conferred on it by the Act with regard to the
keeping of a foreign register;: and the Board
may (subject to the provisions of the Act)
make and vary such regulations as it may think
fit respecting the keeping of any such register.

(b) The foreign register shall be open for inspection
and may be closed, and extracts may be taken
therefrom and copies thereof may be required, in the
Same manner, mutatis mutandis, as is applicable to
the register of members

Foreign register

The Seal

105.

The Board shall provide for the safe custody of the
seal

The seal, its custody
and use

Dividends and Reserve

106.

The Company in general meeting may declare
dividends, but no dividend shall exceed the amount
recommended by the Board but the Company in
general meeting may declare a lesser dividend

Company in general
meeting may declare
dividends

107.

Subject to the provisions of the Act, the Board may
from time to time pay to the members such interim
dividends of such amount on such class of shares
and at such times as it may think fit

C
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108.

D

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

Dividends only to be
paid out of profits

)

The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

Carry forward of
profits

109.

(M

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

Division of profits

(2)

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

Payments in advance

3)

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

Dividends to be
apportioned

110.

(D

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

Company’s right to
reimbursement there
from

@

The Board may retain dividends payable upon
shares in respect of which any person is, under the
Transmission Clause hereinbefore  contained,
entitled to become a member, until such person
shall become a member in respect of such shares

Retention of dividends

111,

)

Any dividend, interest or other monies payable in
cash in respect of shares may be paid by electronic

Dividend how remitted
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mode or by cheque or warrant sent through the post
directed to the registered address of the holder or, in
the case of joint holders, to the registered address of
that one of the joint holders who is first named on
the register of members, or to such person and to
such address as the holder or joint holders may in
writing direct

2

Every such cheque or warrant shall be made Instrument of payment

payable to the order of the person to whom it is
sent.

3)

Payment in any way whatsoever shall be made at Discharge to Company

the risk of the person entitled to the money paid or
to be paid. The Company will not be responsible for
a payment which is lost or delayed. The Company
will be deemed to having made a payment and
received a good discharge for it if a payment using
any of the foregoing permissible means is made

112.

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

Receipt of one holder
sufficient

113.

No dividend shall bear interest against the
Company

No interest on
dividends

114.

The waiver in whole or in part of any dividend on
any share by any document (whether or not under
seal) shall be effective only if such document is
signed by the member (or the person entitled to the
share in consequence of the death or bankruptcy of
the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or
acted upon by the Board.

Waiver of dividends

Accounts

115.

(D

The Company shall keep at the registered office or at
such other place in India as the Board thinks fit,
proper books of account and other relevant books
and papers and financial statement for every
financial year in accordance with Section 128 of the
Act,

Where the Board decides to keep all or any of the
Books of Account at any place in India other than the
registered office of the Company the Company shall
within seven days of the decision file with the
Registrar a notice in writing giving, the full address
of that other place

MANAKSIA COATED METALS
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)

The Company shall preserve in good order the books
of account relating to the period of not less than ei ght
years preceding the current year together with the
vouchers relevant to any entry in such Books of
Account.

)

Where the Company has a branch office, whether in
or outside India, the Company shall be deemed to
have complied with the preceding Article if proper
Books of Account relating to the transactions
effected at the branch office are kept at the branch
office and proper summarized returns made up to
date at intervals of not more than three months are
sent by the branch office to the Company at its
registered office or at any other place in India, at
which the Company’s Books of Account are kept as
aforesaid.

)

The books of account shall give a true and fair view
of the state of affairs of the Company or branch
office, as the case may be, and explain its
transactions effected both at the registered office and
its branches and such books shall be kept on accrual
basis and according to the double entry system of
accounting. The Books of Account and other books
and papers shall be open to inspection by any
Directors during business hours.

6))

Preparation of revised financial statements or
Boards® Report: Subject to the provisions of Section
131 of the Act and the Applicable Law made
thereunder, the Board may require the preparation of
revised financial statement of the Company or a
revised Boards® Report in respect of any of the three
preceding financial years, if it appears to them that
(a) the financial statement of the Company or (b) the
report of the Board do not comply with the
provisions of Section 129 or Section 134 of the Act.

(6)

The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations, the accounts
and books of the Company, or any of them, shall be
open to the inspection of members not being
Directors,

Places of keeping
accounts
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(7

No member (not being a Director) shall have any
right of inspecting any account or book or document
of the Company except as conferred by law or
authorised by the Board or by the Company in
general meeting,

Audit

116.

)

Statutory Auditors and Cost Auditors, if any, shall be
appointed and their rights and duties regulated in
accordance with Applicable Laws. Where applicable,
a Secretarial Auditor, Internal Auditor or any other
Auditor shall be appointed by the Board and their
rights and duties shall be regulated in accordance
with Applicable Laws.

Auditors to be
appointed

(2)

Subject to the provisions of Section 139 of the Act
and Applicable Laws, the Statutory Auditors of the
Company shall be appointed for a period of five
consecutive years, subject to ratification by members
at every annual general meeting. Provided that the
Company may, at a General Meeting, remove any
such Auditor or all of such Auditors and appoint in
his or their place any other person or persons as may
be recommended by the Board, in accordance with
Section 140 of the Act or Applicable Laws

Statutory Auditors

3)

The remuneration of the Statutory Auditors shall be
fixed by the Company in Annual general meeting or
in such manner as the Company in general meeting
may determine. The Board subject to ratification by
the shareholders shall determine remuneration of
Cost Auditors.

The Board shall fix remuneration of Secretarial
Auditor, Internal Auditor or any other Auditors.

Remuneration of
Auditors

Winding up

117.

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

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

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

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

Authentication of Documents

118.

M

Any Director or the Company Secretary or any
officer appointed by the Board for the purpose shall
have power to authenticate any documents affecting
the constitution of the Company and any books,
records, documents and accounts relating to the
business of the Company and to certify copies or
extracts thereof; and where any books, records
documents or accounts are then, at the office, the
local manager or other officer of the Company
having the custody thereof, shall be deemed to be a
person appointed by the Board as aforesaid.

Power to authenticate
documents

@

Document purporting to be a copy of resolution of
the Board or an extract from the minutes of meeting
of the Board which is certified as such in
accordance with the provisions of the last preceding
Article shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or,
as the case may be that extract is a true and accurate
records of a duly constituted meeting of the
Directors.

Service of Notice and Documents

119.

(M

A document or notice may be served or given by
the Company on any member either personally or
sending it by post or by delivery or by such
electronic or other mode, as may be prescribed
under Applicable Laws, to his registered address
or if he has no registered address in India to the
address, if any, in India supplied by him to the
Company for serving documents or notices on
him, as prescribed under in Section 20 of the Act
and Applicable Law made thereunder.

A document may be served on any member by the
Company by sending it to him by post or by_

Service of documents
and notice
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registered post or by speed post or by courier or by
delivery to his registered address or by such
electronic or other mode as may be prescribed
under Applicable Laws or where the shareholder
has made a special request for delivery of the
document through a particular mode of services,
then the member shall be charged in advance
equivalent to the estimated actual expenses for
delivery of the documents and such requisite fee
shall be payable by the member to the Company at
least one week in advance of the despatch of the
document and thereafter no such request shall be
entertained by the Company.

A document or notice advertised in a newspaper
circulating in the neighbourhood of the registered
office of the Company shall be deemed to be duly
served or sent on the day on which the
advertisement appears to every member who has
no registered address in India and has not supplied
to the Company an address within India for
serving of documents on or the sending of notices
to him,

Newspaper
advertisement of notice
to be deemed duly
serviced

A document or notice may be served or given by the
Company on or given to the joint-holders of a Share
by serving or giving the document or notice on or to
the joint-holders named first in the Register of
Members in respect of the Share.

Notice to whom served
in case of joint
shareholders

A document or notice may be served or given by
the Company on or to the persons entitled to a
Share in consequence of the death or insolvency
of a member by sending it through post in a
prepaid letter addressed to him or them by name
or by the title of representatives of the deceased or
assignee of the insolvent or by any like
description, at the address if any) in India
supplied for the purpose by the persons claiming
to be entitled, or (until such an address has been
so supplied) by serving the document or notice in
any manner in which the same might have been
given if the death or insolvency had not occurred.

Notice to be served to
representative

L
)
©))
4
(%)

Documents or notices of every General Meeting
shall be served or given in the same manner
hereinbefore on or to (a) every member of the
Company, legal representative of any deceased
member or the assignee of an insolvent member,
(b) every Director of the Company and (c) the

Service of notice of
General Meetings

Auditor(s) for the time being of the Company.
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(6)

Every person who, by operation of law, transfer or
other means whatsoever, shall become entitled to
any Share, shall be bound by every document or
notice in respect of such shares, previously to his
name and address being entered on the Register of
Members, shall have been duly served on or given to
the person from whom he derives his title to such
shares.

Members bound byj
notice

(M

Any document or notice to be served or given by the
Company may be signed by a Director or some
person duly authorised by the Board of Directors for
such purpose and the signatures thereto may be
written, printed or lithographed

Documents or notice to
be signed

(8)

All documents or notices to be served or given by
members on or to the Company or any office
thereof shall be served or given by sending it to the
Company or officer at the office by post under a
certificate of posting or by registered post, or by
leaving it at the office or by such other electronic
means as prescribed in Section 20 of the Act and
the Applicable Law made thereunder.

Notice to be served by
post or other electronic
means

Any information in the form of a micro film of a
document or image or a facsimile copy or any
statement in a document included in a printed
material produced by a computer shall be deemed
to be a document and shall be admissible in any
proceedings  without further production of
original, provided the conditions referred in
Section 397 are complied with.

All provisions of the Information Technology Act,
2000 relating to the electronic records, including the
manner and format in which the electronic records
shall be filed, in so far as they are consistent with
the Act, shall apply to the records in electronic form
under Section 398 of the Act.

Admissibility of micro
films, computer prints
and documents to be
treated as documents
and evidence

Secrecy

120.

Every manager, Auditor, trustee, member of a
committee, officer, servant, agent, accountant or
other person employed "in the business of the
Company shall, if so required by the Board of
Directors, before entering upon the duties, sign a
declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the
Company with its customers and the state of
accounts with individuals and in matters relating
thereto and shall by such declaration pledge
himself not to reveal any of the matters which
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may come to his knowledge In the discharge of
his duties except when required to do so by the
Directors or by any general meeting or by the law
of the country and except so far as maybe
necessary in order to comply with any of the
provisions in these presents and the provisions of
the Act.

Subject to the provisions of these Articles and the
Act no member, or other person (not being a
Director) shall be entitled to enter the property of
the Company or to inspect or to examine the
Company’s premises or properties of the
Company without the permission of the Directors
or to require discovery of or any information
respecting any detail of the Company’s trading or
any matter which is or may be in the nature of a
trade secret, mystery of trade or secret process or
of any matter whatsoever which may relate to the
conduct of the business of the Company and
which in the opinion of the Directors it will be
expedient in the interest of the Company to
communicate.

Bonafide Exercise of Membership Rights

121,

Every Member and other Security holder will use
rights of such Member/ security holder as conferred
by Applicable Law or these Articles bonafide, in
best interest of the Company or for protection of any
of the proprietary interest of such Member/security
holder, and not for extraneous, vexatious or
frivolous purposes. The Board shall have the right to
take appropriate measures, and in case of persistent
abuse of powers, expulsion of such Member or other
Security holder, in case any Member/Security holder
abusively makes use of any powers for extraneous,
vexatious or frivolous purposes

Indemnity

122,

M

For the purpose of this Article, the following
expressions shall have the meanings respectively
assigned below:

“Claims” means all claims for fine, penalty,
amount paid in a proceeding for compounding or
immunity proceeding, actions, prosecutions, and
proceedings, whether civil, criminal or regulatory;
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“Indemnified Person” shall mean any Director,
officer or employee of the Company, as
determined by the Board, who in bonafide pursuit
of duties or functions or of honest and reasonable
discharge any functions as a Director, officer or
employees, has or suffers any Claims or Losses,
or against whom any Claims or Losses are
claimed or threatened;

“Losses” means any losses, damages, cost and
expense, penalties, liabilities, compensation or
other awards, or any settlement thereof. or the
monetary equivalent of a non-monetary suffering,
arising in connection with any Claim;

(2) Where Board determines that any Director, officer Indemnification
or employee of the Company should be an
Indemnified Person herein, the Company shall, to
the fullest extent and without prejudice to any
other indemnity to which the Indemnified Person
may otherwise be entitled, protect, indemnify and
hold the Indemnified Person harmless in respect
of all Claims and Losses, arising out of, or in
connection with, the actual or purported exercise
of, or failure to exercise, any of the Indemnified
Person’s powers, duties or responsibilities as a
Director or officer of the Company or of any of its
subsidiaries, together with all reasonable costs and
expenses (including legal and professional fees).

The Company shall further indemnify the
Indemnified Person and hold him harmless on an
‘as incurred’ basis against all legal and other
costs, charges and expenses reasonably incurred
in defending Claims including, without limitation,
Claims brought by, or at the request of, the
Company and any investigation into the affairs of
the Company by any judicial, governmental,
regulatory or other body.

The indemnity herein shall be deemed not to
provide for, or entitle the Indemnified Person to,
any indemnification against:

a. Any liability incurred by the Indemnified
Person to the Company due to breach of

trust, breach of any statutory or < eop
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contractual duty, fraud or personal offence
of the Indemnified Person;

Any liability arising due to any benefit
wrongly availed by the Indemnified
Person;

Any liability on account of any wrongful
information or misrepresentation done by
the Indemnified Person

The Indemnified Person shall continue to
be indemnified under the terms of the
indemnities in this Deed notwithstanding
that he may have ceased to be a Director
or officer of the Company or of any of its
subsidiaries.
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Kolkata, Dated 1204

day of panty ™, 2010
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24 W

We, the several person whose name, addresses sng descriptions subscribed below are
desirons of being farmed into a Company in pursuance of the: Memorandum / Articies of
Association and we respectively agree tg take the number of shares in the Capital of the
Company set opposite to our respe live names; -

Signatures, Names, Addresses, Number of Equity Shares to
Father's Name, Description & | be taken by each Subscriber
Oceupation of each Subscriber

Signature, Names, Hd?sm_s,
Description, Occupation and
- | Membership No. Of Witness
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Holkats, Dated 1299 day of Mex 2010 W
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