THE COMPANIES ACT, 1956
{COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

WINSOME YARNS LIMITED

Interpretation 1. Unless the context otherwise required wonds or expressions contained in these
Anlicle shall bear the same meaning as in the Companies Act, 1856.

The marginal notes hereto are inserted for convenience and shall not affect
the construction heraof and in thesa presents, unless there be something in
the subject or context inconsistent tharewith -

"The Act” maans the Companies Aci, 1956, and incdudes where the context so
admits any re-enactment or statulory modification thereaf for the time being in
force.

“Thase Articles” means these Articles of Association as orginally framed or as
“from time to lime altersd in accordance with the provisions of the Act.

“The Auditor® or "The Auditors* means the Auditor or Auditors of the Cumpany
appointed in pursuance of the provisions of section 224 of the Act.

"The company” means WINSOME YARNS LIMITED.
“The Directors” means the Directors for the lime being of the Company.

*The Board of Directors* or "The Board" means the Board of Directors for the
time being of tha Company.

*The Managing Director* Maans the Managing Director for the time being of
the Company '

“The Secretary” means the Secretary for the time being of the Company.

*Register” means the Register of Members of the Company required to be
kept by Section 150 of the Act.

“The Reglstrar* means the Reglstrar of Companias, Punjab, Himacha! Pradesh
& Chandigarh.

“Dividend" includes bonus.

"Month® means Calendar Month.

*Sea!" means the common Seal of the Cnrnpainy.

*Paid Up® includes credited as paid up.

*Proxy” includes Attorney duly constituted under a Fower of Attorney.
*Year' means the English calendar year.

"in writing® and *written* include printing lithography and other modes of
representing or reproeducing words fn a visible form.

18



Table ‘A’ to Apply 2.

Company not ta 3.

purchasge its own
shares

Division of 4,

Capitaf
Allotmant of 5.
Shaes
Return of 8.
Aljotmenis
Rastrictlon on ¥.
Allotments

1 Commission 8.

. and Brokerage

Words importing the singufar number onty incude the plural number and vice versa and
worlds imporlng the masculine gender also inchide famining gender,

wWard importing persons inchude corparations.

Save as reproduced heredn the regutalions conlained in Table “A%n the First Schedule to
the Act shall apply to the Company. _

Save as pemmilled by Sectlon 77 of the Acl, the funds of Ihe Company shall not be employad
in Ihe purchase of, or lent en 1he security of shares of the Company and the Company
shall aot give, direcily or ingirecily, any: financial assistance, whether by way of loan,

guaraniee, the provision of esizrity or elherwise, for the purpase of or in cohnection with ..

any purchase of or subscrpiion lor shares in the company oe Enjl' Company.of which il
may, Tor the time Being, be a subsidiary.
The Aricle shall nol be geemed Lo affact The power Of the Company to enforce repayment
of leans to members or {o exercise a lien conferred by Arlicke 30

SHARE CAPITAL

The authorised Share Capital of the Company shall be such sum as mentiohed in Clause
v of the Memorandum of Associalion of the Comparry.

Subject 1o the provisions of these Aricles, the shares shall be under the conlral of the
Board who may allot or otherwise dispose off lhe same to such Persona on such lerms
and conditiang, at sich times, either at paror at a premiur"- fer 2uch conslderation as the
Board thinks fil
Providad that, where at any time (after the expiry of two years from the formation of the
Company or any any lime after the expiry of one year fram the 2flotment of shares in the
Company made Tor tha firet iime afler its formation. whichever is earlier it is proposed 1o
increasa the subscribed capital of the company by the alotment of further shares, lhen
suhject ta the provisicns of section 81 (14) of the Act, the' Board shall Issue such shares
in the manner =&l out in Section 81 (1) of tha Act:

Provided that gplion or right to <all of any shares shail not be given to any person except
with tha sanclion of tha Comparny in genaral meeting.

As regargs alt aloimenis made from time e ime the Company shail duly comply with
Section 75 of the Act,

If the Company shalt alfer any of ils shares (o the public for subscriplion:

f1) o allotment thereof shall be made, unless the amount stated in tha prospechus as
the mirimum subscriplion has been subseribed, and the sum payabla on application
thereof has been paid 10 and received by the Companry, but 1hfs provision shall on
longer apply after the firsi allotmant of shares offered 1o the public for subscription;
and

{2) 1he amounl payable on applicatin on each share shall not ba less than 5 percenl
o lhe pominal amounl of the share; and

(3} the company shall comply wilh the provisians of sub-section {4) of Section 69 of
the Act. And Il the company shall propase lo commence business afler filing &
statement in liau of Prospaectus, lhe Board shall not make any afigtment of shares
payable in cash unless seven at least of he shares proposed to be issued shall
have been subscribed for as payable In cash by seven members and provisions of
section 148 of Ihe Acl shall have been complied with.

The Company may execise the power of paying commission conferred by section 76 of

the Act, provided thal the rate percentage or the amourt of the commissizn paid or agreed

to be pald shall be disclosed in the manner required by the said section and the commission

shall nat exceed 5 per cent,of the price at which any shares, In raspect whereaf

ithe same is pald, are issued or ¢ per cent of the price al which any debentures {as

the case may be). Such commission may he salisfied by the paymant of cash or the
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Shares at a g,
Discount

Instalmentsan  10.

Shares to be
duly pald
Liability of joint- 11,
holdera of sharss
Trust not 12
recognised
Whomsybe 3.
raglstered

14,

allotment of ully or parily caid sharas or partly in one way and parlly in tha olher. Tha
Company may be alsd ot zny issue of shares or debentures pay such brokerzge ag may
be lawiul,

With the pravious authority of tha Company it genaral meeting and the san-::hun of
Ihe Courl 2nd upan olhersise complying wih section 72 of the Act, the Emard may issue
al a discount sharas of a class alrsady issoed.

H by the contilions of allotmant of any share, tha whole or part of the amou or issue
price thereof shall be peyadiy by mstalimenis. evary sush instaiment shall, whan dug, be
paid ta the Company by the parsan who, forthe bme baing. shall be the registered holder
of tha share or by his axacutive or adminisiratét,

The jeink-hicidars of & shere shall be severaly as well as jointhy Irabla for the payment of - -

all instaimenis and calle due In respect of such share.

Save as herein otharwise providad, the company shall he entilled 1o treat tha ragistared
holdar of any shars as tha absolute owner thereof and accardingly shail not, except as
orderad by a Court of completent jurisdiction or &s by stalute requingd, be baund 10
mnug‘ﬂa:e any squitable or other ctairm o or intgmast in such share on the pm of any athar

Sharasma:fha registarad in the name of any parson, comparny or othar body corporate.
Mol more than four person shall be registered as joint holders of any shara.
CERTIFICATES

Subjact to the provisions of the Compames (Issus of Share Certricates Rules, 1980 or
any statutory modification or re-anaciment thareof, share cerlificates shall beissued as
follows -

(1} CERTIFICATES

Tha cartificalas of tite 1o shams and duplicates thareo! whon necessary shall be
suad undaf the Seal of tha Company, which shall be affixed in the presenca of (i)
two Directors or a Direcior 2nd a person acting on behalf of anather Cirector under
a duly reqistersd powar of aticrney or two parsons acting as abliorneys jor two
Direciors as aforasald ; and (i} the Secretary of some other person appointed by
ihe Board for tha purpose, &% of whom shall sign such share certificale provided
. that, if the compasition of the Board permits of I, at least one of e akvesaid wo
Direciors shall be a person other than a Managing Gireclor or Wholetime Director.
Forthe purposs of this Article, a Diractor may sign a shara certificate by alixing his
signature therson by means of any maching, aquipment or other mechanical means
sucht as engraving in metal or lithogeaphy, but not by means of a rubber stamg,
provided that the Ditsctor shall be msponsible foe the safe custody of suchmachine,
adquipmant or other matenal used for tha pUPose.

MEMBERS' RIGHT TC CERTIFICATE :

Every membar shall be entiled frea of charge to ong or more cartificales in tha
marksiabla Iol3 for ali the shares of eath dass registersd in hiz name or, il any
rmambear so wishes, to several carlificates aach for one or mora of such shares bul,
in respect of @ach sdditional cartificate which does not compriss shares in lots of
market units of trading, tha Board may charge & fae of As 2/- or such smaller sum
as the Board may datennine. Unless the conditons of issua of any sharas sthenwise
provida, the Campanty shall &ither within thres months after the date of allotment
and surrandar 1o the Company of its latter making the allotmeni or of ils fractionel
coupons of raquisite value [save in the case of issue against letiers of acceplance)
or of ranunciation or in cases of issua of bonug shares or within one mooih of
racelp! of the applcalion for registraion of the transfor, subdivision, considaration,
renewal of exchange of any of its shares, as the case may be, complete and have
ready for dallvary the certificates of such shargs, Every cerlificate of sharas shall
spacily tha name of the person in whose favour the cartifficate is issued.the shares

(2)
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to which o relates and the amourd paid-up thereor, Parliculars of every carlificals
issuad shall be enlered in the Registar maintained in the form et out in the abovs
Rules o, in g form 28 near thereto as circumstances admit against The name of he
passon to whom it has been issued, indicating the data of issue. In respect of any
share held jointty by saverzl parsons, the company shall nol be bound 1o issue
more than one centificaie @nd defivary of a cartificaie o one of sevecal joini-holders
shall be sufficient dalivery to all such holders.

(3) ASTOISSUE OF NEW CERATIFICATES

- If any certificala of any share or sharas be surrandered lo the company for
subdivision or consoligation or § any share cerfificate be defaced, lom or old,
dacrapit, wornout or where tha cages in the reversa for reconding transfars have
baan duly utilized, than, upon surendar thereof to the Company, the Board may
order the same 10 ba cancefled and may issua a new ghare certificate i liey therect;
and if any share cerlificale ba last or destroyed, than, upon proo! thereef 10 the
satistaction of the Board, and on such fndemnity as the Board thinks fit being givan
10 the party entiiled to share 10 which such lost of Gas troyed cartificate shall relate.
Whare a sharg cerfificate has been issued in place of a certificate which has baen
defaced, ete, lost or deslioved, i shall slata on the faca of it and &94aints tha stub
or countarail that it is issued in lizu of a share carlificale or is a duplicate issued for
the ane so defaced, eic., st or destroyed, as the case may be and, in the case of
& corlificate issuad in plade of one which has beon lost or dastroyed, the word
"duplicate® shall be stamped or punched in bold letters across thae face tharadf. For
every share certificate issued undar s Adicle In place of a cartificate lost or
destroyoed, there shall be paid to tha Company such out of pocke! expansas incurred
by the Comparny in invastigating evidance ag the Boand may daiermine.

(4] FEE ON SUBDIVISION, CDNEOLIDATJDN OF SHARE ISSUE OF NEW
CEANFICATES ETC.

No fee shall ba charged for subdivision and consolidation of share and debalure
cartificatas and for subdivision of letters bf allctment and spit, consolidation, renewal
ark] pucca transter receipts into denominations corrasponding to the market unils
of trxding; fior subdivision of ranouncesbia letta rsof right ; o kssue of new cerlificales
In replacement of those which ara old, decrepil or worn aut, of whete the cagss on
the raverse for recording transfers have been fully utilisad. Provided thal tha
Company may charge such lees as may be agreed by it with the Stock Exchange
with which 15 sha ras may be enlistad for the ima beirig for 12sue of naw certificales
in replacemant of thasa that ane torn, detaced, 1ost or desirayed and for sub division
and consolidation of share and debenture cerificates and for sub division of letters
of allotment and split, consclidation, renewal and pucca iransfar recelpls into
dengminalions other than thoge fixed lor markat units of trading.

(6} PARTICUILARS OF NEW CEATIFICATE TO BE ENTERED IN THE REGISTER.
Where & now share cartificate has been issved in pursuance of paragraph (3}
above particulars of every such certiicale shall also ba entered in a Ragisier of
renewed and duplicats cartificate indicating againsi the nama of the person o
whom the certificate is issued, the numbar and date of issue of the cenificate in
Tav of which the new certificate is issued and the necessary changes [ndicated In
the Regisiar by suitabie cross-refaranca inthe *Rermarks” eolumn. Al enlriies Maga
in the Ragister of ranewsd and duplicale certificates shall Be authenticated by tha
Secretary or such other person as may be appolnied by the Board for purpase of
sealing and signing the share cartificate under paragraph (i} hereof,

CALLS
Calls 15 The Boargd may, from tima Ie tima, subject 1o the terms on which any shares may have
baen iszed, and subjecl o the provisions of saction 21 of the Act, make such calls as
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Restrictionon 18
power 1o make

calls and notice
When interest 17,
on call ar instak-

ment payable
Amount pay- 18.
able ot fixed Hmas
or payable by Inst-
alments as calls
Paywnent of 19.
czlls In advance
Ravocaticn of 20.
Call

i cell orinsta- 21,
{ment net pald
notice may be

given

Form ol notles 22,

f notlce isnot 23
complied with
shares may be

forfelted
Notice atter

tha Board thinks fil upon the membars in respect of all moneys unpaid on the shares held
by thom respectivaly, z2nd noi by thé condilions of allotment thersof mads cayable at
fixed times, and each member skall pay the amount of every call so made o5 nim 1o the
persons and at the times a:d places 2ppointed by tha Board, A call may ba marie payeble
by ingtalmenls and shall be deamad 1o have been made when the rasoiuton of the Bogid
authorizing such call was passed,

Mo call shall be made payatiz vk ane month after |ha last preceding call was payable

not less than fourieen day's nolice of any call shall be. given specilying tha fimes

and place of payment and o whoe such call shall be pald,

{1} Ifthe sum payatle in respact of any call or ingtalment be not paid on o7 beiom the
day appolnted far payment, thareof, the halder for the time baing in respect of
the share for which the call shall have been made of the inslalmenl shalt be due
shall pay interest for the sama ai the rate of 18 per cant per annurm from the day
appéinled for the payment thersof to he tima of the actuat paymen; or a1 such
lower rate as the Board may delerming. |

{2}  The Board shal be at Ifberty to waive paymert of any such interest eith.ar wholly of
in part, )

If by the tarmes of issue of any share or otherwise any amount is made payable al any
fixad time of by inglalmenis at fixed time, whether on account of the amourt of tha
share or by way of premium, every such amount or Instalment shall be payatde as if it
ware a call duly made by the Board and on which dua notice had been given, snd ail the
provisions hersin coniained in respect of call shall relate 10 such amount or instalmenl
accordingly. : _
The Board may, if it thinks fit, receive for any member willing to advance the same, &ll or
any part of the monay due upon the share heid by him beyond the sumg actually called
for, and upon the marey not paid or satisfiad in advance, o so much therso! as from tme
to time exceads the amount of the calls then made upon the share in ragpect of which
such advance has been made, the Company may pay interest at such rate not excaeding,
urless tha Company in generzl meeting shal othorwise direct, 6 par cent, per afnum as
the mernber paying such sum in advanca and tha Board agreas upon. Money so pald in
excess of the amourt of calls shall not rank for dividends of conbst a right to participats in
profits. The Board may at any fima repay the amowit 0 advanced upon giving 16 such
member not lass than three months' notica in writing.

A call may be revoked of postponed al the discretion of tha Board.

. FGRFE{TURE AND LIEN

If any member falls to pay any call of instalment of a call on or betore the day appointsd
for tha payment of the same, the Board tmay, at any time thereafiar duricg such time
as tha call or instalmenl remains unpaid, serve notice on such mambar raquidng bim
him to pay the same, together with any interest that may have accrued and all sxpanses
that may have been incurted by the Company by reasen of such non-payment.

‘Tha notice shall narma a day {not being less than thirly days from tha date of tha nokics}
and a place or places on and at which such . call or instalmant and such interest and
expanses aforssald are to bo paid. The notica shall alsa sigte that in the event of non-
payrient &} of bafora the ima, and at the place appointed, the shares m respect of which
such call was mada or mstalment is payable will ba fialds to ha forleied _

H tha requisitions of eny such notlce as aforesaid ba not compiled with, any shares in
respect of which such notice has been given may, at any time thereafier, befors paymenl
of all calls or inslalments, Interast and axpanses, dus in respect thereof, ba forgtied by a
rasciution of the Board to thal effect. Such forfaiture shall Inctede all dvidends declared
In respect of the forfeitura sharas and nict actuafly pald bofore tha forfeiture.

Whan any shars shall hava baen so forlslied, notice of the resokuiion shall be given lo the

23



Forfeitod sham 25,
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member in whose namea i slood immediatehy peior bo the Jorfeiture and entry of the fortaiture,
with the date tkereot, shall fxrihwith be madea in the Register, but o forfeiture shall be in
amy manner invaldated by ary omission or negiact to give such notice or 1c maks such
endry ag aforasakl.

Any shara 5o forfsiled shall be deemad to be the property of the Company, and the
Board may sall, re-allot or othorwise dispose of the sama in such manner as at thinks
1 ' .

Tha Board may at any-iima béfore any share so forfeited shallb have bsan sold, re-
alotadorormarwisa:ﬁpmdd amithafm'hﬁmaﬂmeduponsummmmsash

. thinks fit,

apermwhmnshamhashaenhrfeitedshalmsamm a member in respect of tha

forfgitad share, but shall, notwithstanding, remain fable w pay. andshaﬂfodhwﬂhpayto .

ihe Comparry, all cabs; orinstalmants, interest and expenses, owing upon of in respect of
such share, at the time of tha lorfaiture, togather with nlarest thereon, from tha time of
frfaiture uniil payment, al 18 percant perannum and e Board may enforce tha paymant
thereof, or any par thareot, without any deduction or alowancs for tha velue of the sharas
af the tima of forleiture, but shal not be under any abligation to-de so.

A duly verifind declaration in writing that the declarant is & Director or Secratary of the
Company, and that ceriain shares in the Company have been duly forfeited on a date
stated in the declaration shall be conchisive evidance of tha Ects therein stated as agalnsi
all parsons claiming to be entittad to the shares and such declaration and the recelpt of
the Cormnpany for the considaration, if &0y, given for the shanes on the sala or disposition
themof shall constiule a good Etla to such shares; and the person, to whom any such
share is sold shal ba regisiered as tha holder of such share and shait not be bouryd to
se0 to tha application of the purchase monay, oo shak his tile on such share be affectad
by any imeguiarity o rwalidity in the proceedings in reference 32 such torfaiture, sala o
dEsposition

The provisions of Articles 21 to 28 hereof shall apply In the case of non-payment of
aryy sum which, by tha tarms of & share, hacomas payable at a fixed tima, whether on
account of the nominal velus of a share, or by way of premium, as if tha same had been
payabie by virur of a call duly mads and nofified.

Tha Company shall hava a firsy and paramount ken upon evary share not being fully paid
up registeraed in the nama of each membar (whether splaly or jointly with others) and
upon the proceeds.of sale theveof for monays called or payable at a fixed tima in respact
of such shara whathar tha time for the payment thereof shall have achzally armived or not
and no equitabla inlerest in any share shall be created &xcopt upon the footing and
condition that Articla 12 haraof 13 to have full effact. Such Ean shall exiend ta all dividands
from time to time declared in respect of such shage, Unless otherwise agreed, the
registration of a transfer of a shame shall operate as a waiver of tha Company’s fian, if
and, on such share.

For the purposa of enforcing such lien the Board may soll the shara subjact thereto in
such manner as il thinks R, but re sale shall be made urti! such tve for payment as
afowesaid shall have arivad and witl notica in wiiting of the intantion to sell shall have
been served on such meambes, his executor or administrator or his committes, curator
bonis or othar legal representative as the case may ba and default shall have beon mads

- by him or them in the payment of the moneys calied or payabls 6t a fixed tma in respect

of such share for seven days after the date of such notica.

Tha nel proceeds of tha sala shail ba received by tha Company and appliad in or towards
payment of such part of the amount in respect of which the lien exists as is presently
payabia, and the residua, if any, shall {subjact to lien for sums not presently payable as
extlsted upon the shara before the sale) be paid to the person entitled to tha share al tha
data of the sale,
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Lipon amy sale afier forfeiture ar lor entorcing & Ben n purported exercise of the powers
hedginbedore given, the Bozrd may appoint SOMer parson 10 sxectte arr instemeent o
transher of the share sold and causa the purchaser's name to be antered in the register in
respec! of the shares sold, and the purchaser shall not ba bound to see 10 the regularty
of tha proceedings, nor 10 the applicalion of the purchase money, and aftar hiz name has
been anterad in the Registar in respedct of such share the validity of the sale shali not be
impeached by any person, and the remedy of any parson aggrieved by the sale shall be
in damages only and against the Company exclusively.
Where any share under the powers in that behalf herein contained 1s soki hy the Board
and the cerlificats in respert thereof hag not bean delivared up to the Complany by the
former hoider of sych share, the Board may issue a new certficate for such shara
digtinguighing it m such manner as it may think fit from the cartificale not so defiverad up.
TRANSFER ANDTRANSMISSION
Sawa as provided in section 108 of the Act, no tensfer of & sharg shall ba registered
unless a proper instrument of transter duly stamped and execuled by or on behalf of ihe
transiaror and by or on behattof the transferee has been delivered 10 the Company within
the time prescribed by section 108 of tha Act togethes with the carfificate or, if no such
certificate Is in existence, the Leter ot Aotment of the share, The transferor shall be
deemed o remain the holder of such share untl tha name of the Iransfaree is enterad in
the Ragister In respect thereof. Each signature 10 such transfer shall be duly atiesied by
tha signature of one witness who shall add his address.
Application for the regigiration of the transter of 4 share may be made sither by the
transfetor or the transieres, providad thal where such application is made by the transferor,
no registration shatl In the cage of a partly pald share be effacted unless the Company
gives notice of the application to the transteres in the manner prescribed by section 110
of the Act, and subiect te the provisions of these Arficles the company shall unless objection
is made by the transferes within two weeks from the date of recaipt of the notica, enterin
the Register the name of the transterse in Yha same manner and subject Yo tha same
conditions as if the applization for registration of the mnsfer was made by the transfersa.
Every instrumeant of tranzfar of shara shak be in the prescribed form ard In accordance
with saction 108 of tha Act
Motwithstanding anything contained in the article or in secticn &2 or sactlon 111 of the
Companies Act, 1956 (1 of 1956), but subject to the othar provisien of the saction 22A
of tha securitiss contracls (Regulation} Act, 1956, a Company may reluse to register
the: transfer of any of tho securities In the name of the transterse or any one or mora on
the following grounds and on no sthat ground Hamely -
a}  that the instrument of transfer iz not proper or kas net been duly stamped and
executad or thal the certificatle relaling to the security has not been delivered o he
company or that any other requiremenl under the law relating to registration of such
transiar has nol bean comphed withy
bl  that the transfer of securty |5 in contravaniion of any law;
£} ihatthé trangler of the sscurlty is likely to result in such change in the compaosition
of the Board of Directors as would be prejudiciat 10 the intarest of the Company or io the
Pubiic intaresi;
d}  that the transter of securities i prohibiled by any order of any count, tibunal or
oliver authority under any law for the tima being in force,
Provided howevey that the raistralion of 2 share shall not bé refused on the ground of
the transfaror or being eithar alone or Jointty with any ofher person or persens indablad 1o
he Cormpany on any accauint whalsosver,
Sharas may be registered in the name of any persen, Coenpany or olher body corporata.
Not mora than lour persons shall ba registersd a5 joint-holdars of any share, Shares may
also, at tha discretion of tha Directors, ba registered in the name of a minot provided Lhe
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Evary instrument of transler shall be lefl at office for registration accompanied by the
certificate of the share 10 be transferred or, i no such cerlificals is in existenca, by the
Letter of Allotment of the share and such other evidence as the Board may require 1o
prove the hitle of the iransferor or his right 1o iransier the share. Every inglument of transler
which shall be regisiarad shail ba retained by the Company, bul any inslrumeni of ransler
which the Board may refuse 1o register, shall be relurnad 10 the person depasiting the
same.

I the Board refuses whether in pursuance of Arlicle 38 o mhm-nsa to register the transter
of or the transmission by cperation of law of the right 1o any share, the Company shalt
within ene monlhs from the date on which the ingirument of transfer or the iatimation of
such transmission, as the case may be. was Iodged with 1he Company, send to the
transfares and the transieros or to the person giving intimation of such fransmission, as
the tase may be notice of the refusal.

Mo fee shail be charged for registration of transfer, grant of probate, grant of letters of
administration cerlificale of the death or maniage, Power of Atlorney or other simikar
instruments.

The executor or adminislraior o a deceasad member [not balng one of several joint
holders} shall be tha only person recognised by tha Company as having any title 1o the
share regisierad in the names of such member, and in casa of the death of any one o
more of ihe joint-holders of any regisigrad share, the survivor shall be the only parson

‘recognised by the Company as having any title o or Inderas! in such share DA nothing

herein conteinad shak be laken to releaso the estals of 3 deceased joint-holder from any
fiabifity on tha share held by him intly with any cibar parson. Befora recognising any
axaculor or administrator tha Board may raquire him to obiain a grant of probate of lettors
of Administralion or other legal representation as the ¢ass may be from a compaten
Court in India and having effect in the place whera the office is situaled

Provided nevertheless that in any case where thw Board In i3 absolutn discretion thinks
fit it shall be lawiul for the Board 10 dispense with the production of probate oF letters of
Administration or such other legal represantation upor such terms as 1o idemnify or
otherwise as the Board, in fis absolute discretion, may consider adequals.

" Any committee or guardian, curator bonis of Gthar legal curator of a lunatic, idiot or non

compas menls mamber or any parson becoming eniited to or ta trenstar a share in

consequence of the desth or bankrupt or Insolvency of any member upon producing

such evidenca thal he sustains tha charactsr in respaect of which he proposes o act
under this Anicla or of his tiie a5 tha Board thinks sufficlant may, with the consent of the

Board {which the Board shalt nol be bound to give), ba myistered as 2 membearin respect

of such shars, or may subject to the regulations &3 1o transfer hereinbetore contained,

lranstar such share, This Arlicla is hareinafter refsrmed kg as "The Transmigsion Article”.

f1y M the person so becoming entittad under tha Transmission Article shall alect to be
raglstered as holdar of the share himself he shall deliver or send to tha Company a
notica in writlng signad by him stating that he zo elects.

£21 I the person atofesaid shall elact to transfer the shara, he shall testify his efeclion
by execufing an instrument of transier of tho share.

(31  All tha limitations, restrictions, and provisions of these Articles ralating lo the right
te transfer and the registraion of instrumants of tranafer and tha registration of
insiruments ¢f transfar of a share shall be applicable to &ny such nolice or lransfer
as aforesald as If Ihe death, lunacy, bankruptcy or inselvency of the member had
not occurred and the notice of transfer were a trensfer signsd by that mamber,

A person so0 bacoming entitled under ihe Transmission Article to a shere by raason of

the death, junacy, bankruptey or inselvency of the holder shal subjact io the

provislons of Arlicla 72 be entltied to the same dividends and other advantages 8s he
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would be entiBad 10 if he wera Ihe registered holder of the share axcepl that no such
person {other than a person becoming entitled under the Transmission Articla to the
share of a lunalic, idfofor non compes member} shalf before baing registored 25 2 membar
in raspact of the share ba enliled o exercise in respect thereol any righl conferred by
membership in refation to meetings of the Company.
Provided that the Board may al any fime give notice requiring any such person to gleci
sither 10 bo registerad himself or to transfer the share and if the notice is complied with
wilhin ninety days the Board may thereafter withhold payment of alt dividends, bonusas
or other moneys payable in respeci of the share, until the requirements of the notica have
been complied with.
INCREASE AND REDUCTION OF CAPITAL
Tha Company in general meeting may, from {ime to time, increase the capilat by the
crealion of naw shares of one of Mora classes out of such amount as may ba desmed
axpedonl :
Subject to any spacial righis of privilegas for the lime being attachsd 16 &ny share in the
capital of the company than issued and ta the provisions of saciion 81 of the Act, tha new
shares or any unclassified shamns (whethar forming part of the ariginal capttal er of any
increased capltal of the Company} may be issusd upon such terms and condtions, and
with such rights and privileges attached thersto, as the ganeral meeting resolving upon
the creation theraod shalt direct, and, if no drection be given ag tha Board shall determine,
and in partiCular such shares may be issued with preferential of qualified righl to dividends
and in ihe distribubion of assets of the Company.
Betore the issue of any new shares, the Company in general mesting may make provision
as to the allolment and issue of the new sharas, and in particular may detemine to whom
the same be offared in the first instance and whather at par ot 2t a premium of subject 1o
the provisions of section 70 of the Act, a1 a discount in detault of any such provisions, o
50 far a5 the sama shall nol extend, the new shares may be igsuad n confirmily with the
provisions of Anlicle 5, .
Excepl 5o far as otherwisa providad by the conditions of issue or by these presents any
capital raised by the creation of néw ghares shalt be considered part of the exigting
capital of the Compary and shall be subject to payment of dividends, calls and instalments,
transfer and transmizsion, fofeikure, lien, sumendsr and otherwise,
If, owing to any inequalily in ha numbaer of new shares 10 ba issued, and the number of
shares hald by mambers entitied 1o hawe the offer of such new shares, any difficulty shail
arise in the appointmant of such new shares o any of them amongst the members, such
difficulty shall, in the absence of any drection in the rasolution eraating the shares or by
the Company in general meeling be getarminad by the Boand,
The Company may from time o time, by Special resolulion, reduce its capilat and any
Capital Redemption Resenve Account or Share Preémiurm Account in any mannor and
with and subjacr 1o any incident authonsed and consant required by faw.
ALTERATION QF CAPITAL
The Company in general meating may from tme 10 timc |
(a} Consolidgate and divide ail or any of its share capdal into shares of larger amoeunt
thzn its existing sharos -
it} Subrdivide is existing shares or any of them into sharas of smalier amount 1han in
fixed by the Memorandum, so however, that in the sub-division the propartion
between tha amount paid and amount, if any, unpaid on each reduced share shall
be the same as il was in the case ol the share from which the reduced share
darived ;
lc)  Cancel any shares which at the date of passing of the resclution, have nol been
taken or agread to be taken by any person, and diminlsh the amount a° % shara
capilal by the amount of the shares so cancelled,
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Tha resolution wheareby any share is sub-divided may danarming that, as bewach the
holders of Iha shares resulting from such sub-division, cne or more of such shares, shall
have socme preferential or speciai rdvantages as regards dividend, capital vating or
otherwise ovar or as compared with others, subject, neveriheless, to the provisions of
saction 85, 87, 88, and 105 of the Act.
Subiect to the provisions of section 100 to 105 inciusive of the Acl, lhe Beard may accept
from any member the sumandar on such lerms and condillons as shall ba agreed of all or
any of his shares.

MODIFICATION OF RIGHTS
If at any tima the share capital iz divided into different classes of shares the righls
artached to any class [uniess ptherwise provided by the lerms of issue of the shares of
that class) may, whether or nat the Company is baelng wound up, be vared with the
consent in writing of ihe holdars of not less than three-fourth of the issued shares of that
ciass, or with the sanction of a special resohion passed al a separate meeting of the
holders of iha Issued shares of that dass, To every such separale maeling the provisions
of thaze Articles milating o genaral mestings shall apply, except that the necessary quansm
shatt ba two persons af least holding or reprasenting by proxy one-fifih of the Issuad
shares of the class but if at any adiournod mesting of such holdars a quorum as above
dafined Is not present those mesnbers who are present shall ba quonsm and any holder
of sharas of the class present in parson o by proxy may demand a pall and, on a pell,

-shall hava ong wie for each share of tha class of which ha Is tha helder. The Company

shall comply with the provisions of section 182 of the Acl as to forwarding 2 copy of any
such agreament of resolution to the Registrar.

BORROWING POWERS
Ttw Board may, from time to ime, at its discretion, subject ta the provisions of section
282 and 293 of the Ard, misa or borow and secure the payment of any sum or sums of
monay for the purposas of the Comparny. .
The Board may rakse or secure the repayment of such sum or sums in such manner
and upon: such terms and conditions in all respects as il thinks fil, and, in particular, by
the issue of bonds, perpetual or redeemablo, debentures or debenture-stod, or any
mertgage, pledge or hypothecation or other security on the undertaking of the whole or
any part of the property of the Company {both present and future), including #a uncalled
capital for the tima bging.
Any debentures, dabantwa-siock, bonds of olher securilies may be izsuad al a discount,
premium o gtherwisa and with any speclal privileges as 1o redemplion, sumendear,
drawings, alioiment of sharas, appoiniment of Directors and otherwise, debentures,
debenture-stock, bonds and other securities may be made assignable fres from any
equities betwesn the Comparry and the person I whom the same may be issusd, Provided
that debenturas with the right to alotment of or convarslon Into shares shall not be issuad
except in conformity with the provisions of sectlen 81 (3) of the Act, and sublact 1o the
prowision of section 117 tharaof.
Save a3 providad In section 108 of the Act, no transfar of debaniures shall be registered
unless a proper instrument of tramsfar duly stampad and execied by the iransferor and
transtanea has baen dolivered to the Company togsther with the cartificate or cartificates
of the debenturas.
Subject ta the provisions of seclion 111 of the Act, the Board may without assignlng any
reason rafuse to register the transfer of any debeniures and in such evant shall, within
one month from the dete on which the instrument of transter was lodged with the Company,
send 1o the transfaree and o fha transfaror notice of such rafusal.

GENERAL MEETIRG

The statulory meeting of the Company shall a3 required by section 165 of the Act, ba
held at not aarlier than one month and not later than six menths from the date at which
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the Company shak be enlilied to commence busingas and at such time and places as
may ba determined by the Board and tha Board shall comply with the other requiraments
of that section as 1o 1he report o ba submitted and otherwise.
Tha Coenparry shall, in eddilion to any other mastings, in each year hold a peneral masting
as its annual genaral mesting in accordance with the provisions of section 166 of lhe Act
at such limes and places as may be determined by the Board and shall spacity the
moeting as such n the notice calling of. Amy cthar meeting of the Company shall, sxcept
in the case where an Exira-ordinary General Moeting is corvened under the provisions
of the next following Article, ba called a “general mesting”. )

The Board may, whenever i thinks fit, call a general mesting, and i shall, on the requisition

o such number of members as hold, at the data of the deposit as al that date carried the

right of the raquisition, not less than one-tenth of such of tha paid up capial of the Companry

voling in regard t¢ tha matter to ba considarad at the mesting forthwiih proceed to caill an

Extraordinary Genarsi Meeling and in the case of such requisition tha following provisions

shall apply -

1] Tharequisition shal state ths mattars for the considaratlon of which the meeting is
10 be called, shall be signed by the requisiforists and shall be deposited st the
office. Tha requisiion may consist of savarnd documents in like form sach sSgnad
by Ot OF more requistiontsts.

2}  Where two or monz distinet matters are specified In the requisition, the-Tequisition
shail ba valid only in respect of thosa matiers tn regend to which the requisition has
bas signad by tha membes or maembers hansinbefors spacified.

3) Hmmmmmﬁnmmmmmmmdwﬂ
requizition in regard lc any matters, procesd duly to call & mesting for the
considaration of theaa matters on a day not later than forty-five days trom the date
of depasit, the requisiffionists or such of themt as are enable 50 1o do by vifdua of
section 163 (6) {b) of the Act, meay themsaliveas calf the maating but any maating so,
callad shall not be commencad after three months-from the date of deposit.

4}  Any meeting called onder this Article by tha requisilonists shall ba called in the
ST mannel as neary as possible g3 that in which mastings ara to be caflad by
the Board bat shall be held a1 the Offica.

5]  Whearn two or moa parsons hold any shares jointty B requisition or notice calling &
meating signed by one or more of them shall for the purposaes of this Articie have
tha sama force &nd alfect as if i had bean signed by all of them.

&)  Anyreasonabla expenses duly iIncumed by the requisiion]sts by reason of the failurs
of the Baand to call a meeiing shall be repaid to the requisitionists by the Company
and amy sum sc repaid shafl be ratained by the company out of any sums due or to
become due from the Company by way of fess or other remuneration Jor their
sarvicas 1o such of the Directors as are in a default.

The Company shall comply with the provisions of section 188 of the Act as 0 giving

nolice of resolutions and cicitdating statements on the requisifon of members.

(1] Saweasprovided in sub-section 171 of the Azt nol less than twenty-one day's
notice shali be givan of avery mesting of the Company. Every notice of a meating
shal spacity the place and the day and howr of the meating and shall contaln a
statamend of the bussingss i ba transacted there at. Whare eny business congists
of * special business” as hareinafter defined i Article 67 thera shaff ba annexed 1o
the natice a statemant complying with section 172 (2) and (3) of tha Act.

(2)  Notice of every meeting of the Compary shall ba ghvan to svary Director and meber
of iha comparny, to the Auditors of ihe Company and 10 any parsons entitted to n
share In consequence of the dealh or Insoheney of & mamber In any manner
hareinatier authorised for the giving of notlces 1o such persons; Provided that where
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the notica of a general mesting is given by advertising the same in a newspaper
circulating in tha nisghbourhood of the Offica under sub-section (3} of =ection 53 of
iha Act, the statament of materal iacts refored 10 in secton 173 (2} of the Act need
rol e annexed 1o 1he notice a5 required by that Saction bul i shall ba mentioned
in the advertizemant that tha statement has baen forwardad to the members of the
Company.
The incidental omision to give any such notice 10 of its non-recaipd by any mamber
or olher parson to whom It should be given shall not invalidare the proceedings of
the meeting.
PROCEEDINGS AT GENERAL MEETINGS

‘Tha ordinary business of an Annual Genaral Meeting shall ba to receive and consider
tha Profit and Loss Account, 1ha Balanca Sheet and the Repont of the Directors and the
Auditors, 1o dacians dividend, to appoint Direclors in the place of thasa retiring by notation,
and to appoint Audilors and fix their rcemuneration. All othar business fransacted at an
annual genaral meating and all businass fransacted at any ather general meeling shat
ba deemad special business.

Mo business shali be transacted at any general meating unlass a qguorum of members is
prasent at the tme when tha mesating procseds ) business. Savae as hargin otherwise

provided five members present in parson shall be 8 qguorum.

(3

If within hat-an-hour from the tima appointed for the maeting a quarum is pol present,
the meeting, if comvaned upon such requisition as eforesaid, shall be dissolved, but in
any cther case il shal stand adjoumed 1o the same day in the next weel, al tha same
v and place, ar to such other day and at such time, place as the Board may by nolice
appoint and if at such adjourned meeting a quarum is not present, those membears who
are present and not being tess than two ghall be a quorum and may transact the business
for which the meeling was called.

Any act or tesolution, wiich under the provisions of these Aricles or of the Actls”

parmitied or réquived 10 be done or passed by the Company in general meeting shall be
sufficierd 5o done or passed it effected by an ondinary resofution as defined in section
189 (1} of tha Act unless either the Act or these Articles specifically required SLuch Act to
be done or resclution passed by a special resalution as defined in Saclion 189 (2) ot the
Act.

Every Direclor of the Compaiy shall have the right 1o atterd at any general meeting of
the Company and also 1o take part in tha discussion thereat even it ha may not hold any
sharas In the capital of the Company.

The Chaimman of the Board shall be entided ta take be chair al every Genaral Meeting if
thare ba no such Chairman, or if at any meatbng he shall not be presant within fittean
minutes after tha time appointed or notding such mesting or is unwilling to act, the
members present shall chooss anather Tirector a5 Chaiman and it ne Director is present,
or if all the Directors prasart decling to taks the chair then the mambers present shail on
a show of hands or on a poli i propady demanded, elect one of their numbors, being &
member entilled ¥ vole 10 be Chairman,

Every gquestion submitled 10 8 medting shall be decided, in the firsl instance by a
show of hands, ard it the casa of an equality of votes, bath on a show of hands and on
a poll, the Chairman: of the meeting shali have a casting vole in addition 1o the vota 1o
which ha may bo antitled 25 2 member.

Al any genaral meeting. unless a pali is {belars or on tha dedaraticn of the resull of the
show of hands) demanded in accordancs with the provisions of section 179 of |he Azl a
declaration by the Chairman that the rasclulion has or has nol been camied sither
unanimously, or by a pariicular majority, and an entry to that eflect in tha book containing
tha minutes of the proceedings of tha Company shali be condusive evidance of the fact,
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If a poll ba demended as aforesaid it shall be taken forlhwith on & question or
adjournment o election of a Chairman and in any other case in such manner and
at such time, not balng later than forty-eight hours frem the Bme when the demandg
was made, and al zuch place as the Chairman of the mesting direcls, and, subject
a5 aforesaid, either at onca ar 2fter an interval or adjicumment or cthervisa, and

tha reswuil of the pall shall be deemed Lo be decision ol the meeting on 1he resolulion

un which the poll was demanded.
The demand of a poll may ha withdrawh at any time.
Where a poll Is to be takan thg Chairman of the meating shall appoint two scnutineors,
one at least of whom $hall be a member {not being an office or employes of the
Company} present at the meeling provided such a member is availabla and willing
1o be appoinied, o scrutinise the votes given on the pall and 1o report o him
lareon.
©On a poll a member entiled to mora than one vote, of his proxy or other person
entitted 10 vote for him, as the case may be need not, i he volos, use all his votes
or cast in sama way all tha voles he uses,
Tha demand of a poti shall not prévent the conlinuance of a meating for the
transaction of any businass ather than the question on which a poll has bean
demandad,
The Chairman of a general megting may with the congeant of the mesting al which
a quorum is prasant and shall, if s0 drected by the meeting adjourn the same from
lime 1o ime and from place 1o place but no business ieft unfinished al the mesting
from which the adfourrvisent ook place.
Whan a meeting is adjoumed for thirty days ot mere, notioe of the adjoumed meeting
shali be ghven in the same manner as in the case of an griginal meeling ans save
as aforasaid it shall not ba neceszary to give amy notice of an adjicurmmen or of the
business ko be fransacted at an adjourned mesting.
VOTES FOR MEMBERS
Sawve as herein providad, on a show of hands swary mamber present in person and
baing a holder of Equity Share shalt have one vola and avery person present either
ag a proxy on behaff of 5 holdar of equity Shares or as a duly authorisad
representalive of a bedy corporale {(being a helder of Equity Shars), if be 5 not
enlitled to vote in his own right, shall have one vole.
Save as herein provided, on a poll the voting rghts of a holder of Equity Shares
shall be as specified i section 87 of tha Act.
The holdars of Preferancs Shares shall not be anifed o vota at mastings of the
C-ormany axcepf;
on any resolution placed before the Company at & general maeling al the date
on which the dridend due or any part thergof remains unpaid in respect of an
aggregate pariod or not less than wo yaars praceding the dale of
commencemeant of such meeting whether or not such dividend has been declared
by the Comparny, or
ify on any resolution placed bafore the Company at a general meeting which directly
effect tha rights attached 10 the Praference Shares and for this purpose any
resolution for the winding up of ths Company or for the repayment of reduction
of its share capilal shail ba deemed 1o effect tha rights attached Lo such shargs.
Whera the holder of any Prafarenca Shares has a right 1o vote on any resclution in
accordance with the provisians hereof, his woting dght an a poll as suc t holds:
shall, stubfect 1o any statutery provision for the tima being applicable, La in tha
same proportion a5 capral patd up on the Preleranca Shares bears to g tolal
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(4 Mo comparny or body corporate shall vole by proxy so long as a resolulion ol ds
board of directors under the provisions of seclion 187 of the Act is in force and the
represantative named in such resolution is present at the genaral maeting at which
tha vota by proxy is tendered.
Where a company or a body corporate {hersinafigr callad member company! is a member
of the company, a person duly appolnled by resolution in accordance with the provisions
of section 187 of the Act 1o represent such mamber company al a meeting of the Company,
shall nat, by reason of such appointment, be deemed to be a proxy, and 1he lodging with
the Cornpany at the Office or produciion at the meeting of a copy of such resolution duly
slgnad by one Director of such member company and cerlified by him as being a true
copy of the resolutlon shall be accepted by the Company as sufficlent evidence of the
validity of hls appalniment. Such a person shall be entilled 1o axercise the sams rights
and powars, ncluding the right to vole by proxy on behal! of Ihe mambear company which
he represents, as the member company could exercise, il it were an individual memter.
It any mamber ba a lnatic, idiot or non-compons, mentis, he may vote whather on a
show of hands or at a poll by his committes, curalor bonis or ather legal curator and such
kst manticned persons may give their voles hy prowy provided that forty-eight hours at
last batore tha tima of holding the mesting or adjourned mecting, as the case may be, at
Ahich &ny such person propases tovote, he shall satisfy the Board of his righl under the

" Trangmisgion Article to tha shares in mespect of which he proposes to exercise his right

uncey this Article, unless the Board shall hava prevtously admitled hiz rght 1 vobe at

such meeting in raspecl theraol. '

If there are joint regisiered holddrs of any share any one of such parsons may vole at any

megting eithar personally or by attorney of by praxy in respect of such share as if he were

solely entited thareto, and i mone than one of such joint-holdars be presant at any meeling
gilher parsonally or by attorney or by proxy, that one ol such persuns 0 present whosg
name slands first on the Register in respect of such shara shall alane be entillad 10 voie
in respecl thersof but tha other joint-holders shall be entilled 1o ba present at tha mesting.

Savaral executars or admfnistrators of a deceased member in whose name any share is

ragistersd, shall for the purpasas of this Aricla be deemed joint-holdara thereol.

n a poll, votas may be given either personally or by proxy and a parson enlited 1o more

than one vota naed not use all his votes or cast ali tha volas in the same way.

{1}  Sublecttothe provisions of section 178 of tha Act the Instrument appointing
a proory shall ba in writing under the hand of the appointer or of his Aftoray duly
authorised in writing or f such appoinder I8 4 body corporata ba under its comman
saal or tha hand of Its officar or Attomey duly authorised. A proxy who i3 appointed
for a specified meeting only shall ba callad a Special Proxy. Any other proxy shall
be called a Genaral Prexy. A Spocial Proxy shall be availabla only for the meeling
to which it relates and [ cannot be usad for more than one meeting.

{2y A person may be appointed a proxy though he is not a member of the Campany
and avary nolice convening a measling of the Company shall state this and thal a
member enlitled 1o atlend and vole at the maating, is entitied to appoint a proxy lo
aitand and vote instead of himsslf.

The instrumeni eppointing a proxy and the Power of Atlornay or other authonty

fif ary) under which |t is signed, or a notarally ¢eriifled copy of thal power authority, shall

ba deposiied at tha Office not lass than forty-sighl hours befare the time for hokding
tha meeting at which the pergon named in ingtrument purparts 10 vota in respact therao!
and in default, the instrurment of praxy shall not ba treated as valid.

A vote given in accordance with the terms of an instrument appeinting & proxy shall be

valld notwithstanding tha previpus desth or Insanity of the prineipal, or revocation of the
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instrument, of ransfar of the share in resp'ect ol which the vole is given, provided no
inimation in writing of tha deaih, insanity, revocation or transfer of the share shall have
received by the Company at the office before the vote Is given. Frovided nevertheless
that the Chalrman of any meeting shall be entitied 10 require such evidencs as he may in
his digeration think fil ol the due axecution of an insinament of proxy and thal the same
has nol been revaked,

Every instrument appeinting a Spacial Proxy shall ba retained by the Company and shail,

ag nearly as circlimstances will admil, be in any of the forms sat out in Schedule 1X 10 The

Act of 35 near tharato as possible o in &ny other form which the Board may accept.

Mo membar shall be entilled to exercise any voting rights sither personally o: by proxy at

any maating of the Company in respect of any shares registered in his nama on which

any cafis or other sums prosently payabls by kim have not been paid or in regard Lo which
the Company has exstcised any nght of ien,

{13y  Any objection as to the admission or rejection of a vate, either on a stow of
hands, or, on a pall made in due tima, shall be referred to the Chalrman who shall
forthwiih dalermine the same, and such delermingtion made in goad f2ith shall be
fnal and conclushve,

{2} Noobjeclion shall be mised to the gualificaton of any vater axcept al the mesting
or adjoumed meeting &t which the vote objected to Is given or lenderad and overy
rol disakowed at such meeting shall be valid for all purpose.

M™RECTORS _

The Boand of the Company shall consist of not lass than three and not more than twelve

Directins excluding tha Directors nominaled by the Financial Institutions, Banks and

Debanture Directors, if any.

The Directors of the Company shall not be required to holdt any qualification shares.

{a) Solong as the Punjab Stats Industrial Development Corporation Limited {PSIDG)
(herenafter called the CORPORATION) and ks Winsome Texdile Industries Limited

" (WTIL) {heralnafter calied the COLLARCRATOR') respactively shall confinue to
hokd not kess than 11% (Eleven parcant) and 25% (twenty five parcent} of the paid
up equity Capital of tha Company, the Corporation and the Collaborator shall ba
ertiled 1o romingte or have appointad thresa Cirectors aach o the Board of Direclors
{i.e. to say Directors other than those nominated by the parties horeto and the
Flnarwial Institutions) shall be appointed with the mutuat agreement of the partiss
herata and in consultation with or approval of the concered CentralfState Financial
Institubions,  so mquired, The Directors of the Company shall nol be requirad to
held any qualification shares. '

by MNotwithstanding anylhing to the contrary contzined in these Articlas, s long as
any moneys remain owing by the Company to the Industdal Development Bank of
Inckia {IDB1), Industrial Financs Comporation of Indig {IFCH). Tha Industrial Credit
and Investmeanl Gorporation of India Limited {LCHOID), Indusidal Reconstruction Bank
ot India (TR8I) and Life inguranca Corperation of India (LIC) or 16 any other Finance
Corporation or Credit Gorporatian or to any other Financing Company or Body out
of any Loans granied by them (o the Company or sofong as IDBL, IFCI ICICH, IRBI,
LIC armd Unit Trust of india (UTD o any other Financing Corporation or Credit
Corporation or any olher Finanding Cormpany or Body {(aach of which {DBI, IFCI,
ICICI, IRBI, LIS end UTI o any other Financing Company o Body is hereinafier in
this. Articls raferred 10 as “the Comporation*) continue 1o bold debantures in tha
Company by diract subscription or private placement, or 5o long as the Corparathon
holds shates in tha Company a8 a result of underwriting or diréct subseription or o
long as any lability of the Company arising oul of any Guarantee fumished by the
Corporztion on behalf of the Company remains outzstanding, the Corporation shall
have a right to appoint from tma to trma, any person or persons as a Director or
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Direciors, whola lima or non whele time, (which Director or Directors Is/are hereinafter " =

referred to as "Nomines Directoffs™) on the Board of the Company and o remave

from guch office any parson or persons 5o appointed and to appoint any person o

persons m his or their placefs.

The Board of Direclors of the Company shall have no powar 1 remove from office

the Nominge Director's, Al the option of the Corporation such Nomings Directon's

shall not ba required 10 hold any shara qualification in the Company. Also at the

option of tha Gorporation such Nemines Director/s shall nol be liabe 1o rediremant

by sotation of Direciors, Subject as aforasald, the Nomines Direcion's shallbe entitied -

ic tha same rights and priviieges and be subject 10 the same obligations ag any

othwer Diractor of the Company. Tha Mominee Director's g0 appointed shall hold the

said office only 5o long &8s any moneys remaln owing by the Company L@ the

Corpraration or 50 kang as the Carporation holds Debentures In the Company asa ©

rasult ol underwriting or direct subscription of the liability of the Company arising

out of any Guaraniee in exerciza of the sakd power shall ipso facle vacale such

office immediately the moneys owing by tha company to the Corporation IS paid off

or on the Comporation ceasing lo hold Debantures/Shares in the Company or on

the satisfaction of the Bability of the Comparnry arising oUl of any Guarantes furnished |

by the Corporation. ’

The Nominee Director’s appointed undar this Ariicle shall be entitled to receve all

notices of and attend all Ganerd Meetings, Board Meatings and the Meeting of the

Commines of which the Nominea Direclodfs isfare memberfs as alsc the minutes

of such meating. The Corporation shall also ba entitled to recebve all such notices

ard minutes. '

The Company shall pay 1o tha Neminee Directons sitling faes and expenses which

the other Directors of the Company are antilad, bul H any other fess, commission,

monies or remuneration in any fonm I8 payable to the Directors of the Company, the

feeg, commission,monies and ramuneration in relation to such Nomines Directarfs

shall accrue o the Corporalion and same shall accordingly be paid by the Company

directly 10 the Corporation. Any expanses that may be Incurred by the Corporation .

or such Nominee Director/s in connection with Their appointment or Direclorship = -

shall also be paid or reimbursed by the company to the Corporation or as tha case

may be to such Nominaa Directors.

Provided that if any such Nominee Direclor’s is an officer of the Corporation the

sitting fees, In relation to such Nominea Dirsctor/s shall also accrue to the

Corporation and the same shalt accondingly ba péid by the Company directly o the

Corporation. "

Provided furthar that if such Nominse Chrectorfs is an officer of the Reserve Bank

of India, the sitting feas, in relation to such Nomines Directonfs shall also acrue to

lhe: IDBI and tha same shall zecordingly be paid by the Company directly to the

IDBI.

Frevided atso thal in tha avenl of the Nominee Direclorfs baeing appointed as

wholeima Director’s, such Nominee Dirsctords shall exerciss such powsrs and

dutiés a3 may be approvisd by the Lendars and have such rights as are usually

exercisad or avallable to 2 wholetime Director, in tha Managemant of the affairs of

the Borrowsr. Such Nominea Director/s shaill ke entitied to recelve such

remuneration, fges, cormmission and monies as may be approved by the Lenders.

Moamines ag,  The Company may agree with any financial instiiution or any ather autharity of peraons
Director State or Instilution that in considaration of any loan or financial assistance of any kind

whatsoever which may be renderad by i, shalll have Ihe powar to nominate a Directer of !
tha Company (ex-officlo director) during the curancy of the loan or other financial
asgistance and from time 1o time Temove 2nd reappgint him, and to fill in the vacancy
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caused by the death or resignation of any such Direclor, or causad by such Déreclor
otherwise ceasing to hold difice. Such nominated Gireclor shall nol be required {c hold
any qualification shares, and he shall not be labla %o ratire by rotation and shall nol be
1aken into consideration for the purpose of computing the maximum rumbear of Dirsctors
provided for in Articla 128 .

Any Trust Deed for securing debentures or debeniura stock may it 50 aranged provided
for tha appointment from time 1o iime by the Trusiee thareoi or by the holders of the
debentures or debenture slock of same person Lo be Direclor of the Company and may
ampower such frustee of holders of debentutes or debenture stock from ime to fime to
remove any Directors so appoinled. The Direclor appointed under the Anicle is herein
referred 10.as the “Debenture Director” and the 1erm Debendure Dirgctor means, the
Diraclor for thie time being in office under these Arficies. The Debenture Director shall not
be hound 1 hold any quaiilication shares and shal not be lable to retire by ratation or
subjact 19 the provisions of the Act, 1o be removed by the company. The Trugl Deed may
contain such ancillary provision as may be arranged between the Company and the
Truslees and alt such provisions shall have eflect notwilthstanding any of the olher
provisions herein contained.

The Board of Directors of the Company may appoint &n Alternate Direclor 1o Acl for &
Ciraclor (heratnafier called theOriginal Director"} duning his absance for 1he period of
nol less than three months in 2ccordance with the provisions of Seciion 313 of the Acl
from the State Inwhich the meslings of the Beard ams generally held and such appointrmenl
shall hava effect and such appointea whilst holds olfice as an Alternate Director, shall
be entitted to notica of meatings of the Dirsclors and 16 attend and vote theraat accondingly.
The persons herainafler narmed shall bacomea and be the First Direciors of the Company:
1] Shri Satish C. Bagrodia

2]  Shri Manish Bagrodia

3]  Shri. D K. Khallaln

4]  Shri M. P. Bagrodis

5} ShrC.S.Jha

6} Shrn 8. K Duggal

The Board shall have powear, al any time and from Uma &0 1lime to appoint any person as
a Director as an addition ta the Board b 5o that the 10ta) numbar of Directors shall not
any tima sxceed tha maximum number fixed by these Articles. Any Diraclors so appoinied
shall hald offica only untill the rext Annual General Maeting of the Company and shalt
then be sligibda lor re-elaction.

Unless ctherwisa delermingd by the Company in general masting a Direcior shalt not be
raquirad to hold any shars in the capital of the Sompany as his qualification.

The rermuneration of Director for his services for attending mesting of a Board or a
Cammittae of the Board shall be & sum nol exceeding the amoun provided under section
314 o the companias Act, 1956 as fixed by the Board of Directors from time fo fime,
The Diractors {other than a Managing Director and a Director i the whole Bme employment
of tha Company} shall aiso be paid by way of {urther remuneration one per cent of the
annual nat prafiis of the Company, if the Company has a maraging or whaole lime director
or manager and three per cent of the net profit of the Company in any olher casea, such
nat profits baing computed Jn the manner laid down in Section 349 of the Acl except that
ihe remuneration of Directors shall nol be deducied from the gross profit. Such
remunaration under this sub-para shall be paid to all tha Directors for the lime belng or to
ary ong or more of them in such proporlion as the Directars may by the resolution of the
Boar authorsing such payments decide and in default of such decision, equally amoungsl
all the Directors from Lha time being in office during tha year. Such remunaralion in
respel of each financial year shall be paid in the next subsequent year

The Directors may allow and pay to any Direclor, who dravels for the purpose of attending
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and returning from meetings of the Board of Directors or the Commiltés thereof or General

Meeling, or otherwise in conneclion with any busingss of the Company, travelling and

hotal and other expenses for himselt and his wifa as approved by the Board, lor the

purposa of his attendancs, and in connection wilh the business of the Company in addifion

I his lees for attending such meetings as abova spacified and othar remuneration payabla

1o him. The Direclars shall ba entiled le all lees for filing documents which they may be

required to fila under the Act.

it ary Cireclor, being wiiing, shall be called upon to petlorm Bxira senices of lo maka

any special exertions for any of tha purposes of the company or in giving speclal attention

1o the business of the company or in performing any special duties involving a journey ko

and rasidenca at a placa other than the place of his ordmary residenca, or 25 a member

of a Commitiea of the Board then, subject to section 188, 309, 210 of the Agt, the Board

may remuneraie the Director 50 doing either ty a fixed sum or by a parcentage of profits

or olherwise and such remuneration may be either in addiion 10 or in substitulion for any

other remunaralion (o which he may be entitted.

Tha continuing Direclors may acl notwithstanding any vecancy 0 their body; but so thai

if the numbar falls balow the minimum abova fixad the Board shall nol, except for the

purpase of fling vacancies, act so long as ihe number is below the minirum,

{1]  The oifice of a Ciracler shall ipsa Facto bacome vasant, If,

{a} he fails to oblain within tha tme specified n sub-saction {1} of seclion 270 of the
© Aot or at ary Sme theraalter ceased Lo hold, the share qualiication, i amy; necassary

for his appoiniment; or

{bl  ha s found 10 ba of unsound mind by & Court of compatent jurisdiction; gr

{c]  ha applies to be adjudicated an insolven; or

(dy hais adjwkyed an insotvanl; o

{&)  beis convictad by a Court of ny offence involving moral turpitude and is santenced

in respect Ihersof to imprisenment for not lass than six months, or
(A ha fails o pay any call in respect of sharas of the Company held by him, whether

alona or jointly with athers, within six months from the last date lixed lor the payment

of the call unlass the Canlral Government has, by notification in Iha Official Gazetia,
removed the disgualification incurred by such falluses: o

{0) haabsants himself from three consacutive maetings of the Board or from all meetings
of tha Board for a conlinous pariod of three manths, whichever |3 the longer without
obtaining laave of absence from the Board; or

{h)  ha {whalhar by himsalf or by eny person for his benefit or on his accounl), o any
Rem in which he is a partner, or any private Company or which ha ks & dirsclor,
accepts a loan, or any Guarantaa or security for a laan, from the Company in
confravention of sacton 295 of the Act, or

{lh  he acts in conlravention of saclion 299 of the Act, or

(it  he becomes disqualified by an order of Court undar sectian 203 of the Act; or

(kY heis removed from office in pursuance of seclion 284 of Ihe Agl; or

{I} having been appointed a Director by wirtue of his holding any offica or other
employment in the Company, ha caases 1o hold such office or clher employment in
the Company; or

{m) ha resigng his cffice by nolice in wriling 10 the company; or

{n} any office or place of profit under the Company or under any subsidlary of tha
Company i3 heid in contravention of section 314 of the Act and by operation of that
saction ho s deamad to vacabe office.

{2) Motwithstanding any matiter or thing in sub-clauses {d) and () of lause (1), the
disqualification referred 1o in thoss sub clauses shall not 1ake stfect ;

{a) for thirty daya from the dzle of adudicafion, sentance or order; or

fb) where 2n appeal or petition is prefemed within the thiry drys alorssald agalnst tha
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adjudication, sentenca or comviction m:sumng In the sentence, or order until the
aupiry of seven days frem the data on which such appeal or pelition iz disposed of;
o

{c}  whera within tha saven days aforesaid, any further appeal or petition is prefamed in.
raspect of the adjudicalion, sentenca, torviction or ofthar, and the appsaal of peliton,
if allewed, would resultin the removal of the disqualificafion untl such lurther appaz:
of petition is disposad af,

Any direclor or other person referred to in seciion 314 of the Act may be appointed o or

hoid any office or placa of profit under tha Company or under any subsidiary of tha

Company in accordance with the provisions of section 314 of the Act

A director of this Company maybe orbecome a director of any other Company promoted

by this Companhy in which it may ba inlerasted as a member, sharaholders or gtherwdss

and no such Director shall be accountable for ary benefits received as a drecior of
member of such compary.

githar aa mamber of otherwise,

Conditlan under 103.

which Birectors
may contract
with Company

Diaciosure ol a 104,

Directors interast

Discusalon and 105,
votlng by Director
intarested .

Subjeci to the provisions of section 207 of the Act nalther shall a Direcior be faqualflad
from cordracting with the Cormpany either as vandor. purchraser of otherwisa i goods,
maisrials, or servicas or for underwriting the subscription of any sharas in or debentures
of tha GCompany nor shaif any such contrad o ammangemant entesad into by or o brhalf
of the Company with a relative of such Director; or a firm in which such Direcior or refative
is & parirer or with any sther partner s such firm or with a private ¢ormpany of which such
Direcier l» a member or Director, ba wided nor shall any Director 56 coniracting or
being such member or a0 interested be Habla fo account to the Company for any profit
realsad by any such coniract or amangement by reason of such Dirsctor hokling office of
of the Bduciary elation tharaby established.

Every Diractor whe is i any way, whether directty or indirectly, concarned orinterestad i
a coofract of AMAngement, oF proposed conlract or ATangament, entered inka of iy be
entarad into by oF on bahalt of the Company not being a contract or arrangement enterad.
inta or 1o ba antered inta batwean the Gorapary and atty othar comnparyy whar any of the

 Direciors of the Comparty o two or mona of tham together holds or hoid not move than

two par cari of the padd up thare capital in the cther compamnmy shal disclose the nature of
his concetr of interest at a mesting of the Board as required by section 299 of the Act. A
genem) nofica, reérewable 0 the last month of sach financial year of tha Company, thata
Director is a Dirclor or a mambar of any specifiod body corporate o is 8 mambar of any
specified firm and i3 to be regardad as concerned or interestad In any subsequenl conract
or arrangsman with that body corporate of firm shall be sutficient disclosurs of Coneerm ~
or Intarest in relation to any conlract or amangament so made and after such general
notica, it shall nol ba necassary to ghve speclal notice retating o any pariicular eontract of
arrangemant wih such body corperake or form, providad such genaral notice is given at
a maeating of the Board or the Birectar concerned tzkas reasonable steps to secure that
it is browghl up and read af the first meeting of the Beard aftar it is given. Every Direclor
shail ba bound 1o give and from ime to Bme renew a general nolica as aforesaid In
respact of all bodies corporate, of which ha is Diractor o member and of all firmns of
which he is membar.

No Director shall, as a Director, take any part in tha discussion of, or vole on any contract
or arrandgement in which ha is in any way, whather Srcity or indirectly cobcamed or
interested, nor shall his prezanca count for the purpose of forming a quorum &t tha Bme
of such discussion of vota. This prohibition shall not apply 1o (a) any contract ofindemnity
agalins! any loss which the Diractors of any one of more of themn, may sulfer by reason of
bacorming of being suratias or a suraty lor te Company; of (b} any contract of amangerment
antered into or o ba antered Into by the Cormpary with a Public Company, of with &

ar



Proportion to 106,

retire by rotation.

Rotatlon and 107.

retirement of
directora.

Which Directors 108,

to retire.

Appointmentof 105,

Directors to be voted
on Individualy.

Meeting to fill up 119,

vacancies

Company in gan- 111,

private company which is a subsidiary of a publlc company, in which the interast of the
Diractar consists solely In hiz being a dractor of such Company and the holder of shares
not exceading in numbsr o value the amaunt requisite to gqualify him for appointment as
a directar thereof, he having been nominated as such Direcior by the Company gr his
belng a member of the Company holding not mare than two par cent of the paid up share
capital of the Company.

APPCINTMENT AND RETIREMENT OF HRECTORS
Mot dass than bwo-thirds of the total mamber of Directors shall ba persons whase period of
offica is [lable 1o determinalion: try refirement of Directors by rolalion,
Al each Annual General Meeiing of the Company cne third of such of the Directors for
tha time being as arg liabie 10 retire by rolatian, or it thefr numbar iz not three or 2 multiple
af thrga, than the number nearest 1o ong third shalf ratire from office,
The Directors 1o retire by rotation at every annual genaral meéting shall be those who
hava bean longes! In office since their lasl appoiniment, bt as between persong who
bacome Oirectors on he same day those 1o ratire shall, in default of and subjact to any
agraernent amang themselves, ba delermined by ol
Save as parmitied by section 263 of the Act, evart rasalution of & general meeting for the
appointmeant of a Director shall eiale 0 one namad individual only. :

Al the annual ganaral meeting at which a Director setires by ratalion as aforesald the

Company mayfill up the vacancy by appointing the retiving Director or soma othar parson

thereof. If the place of the retiring Director is not 50 fled up and tha meeting has nol

axprassly resolvad not o 6 the vacancy, the meeting shall stard adjeurned bf the same

day in naxt waek, al the same tima and place, or if that day is a public holiday, 1l the next

succeading day which 3 not a publice hofiday, at the sama Time and plaza, i, al the

adioiirned meefing atso, the place of the retidng Directors Is not filled up and that meeting

mmmmwmmmnmmmmmunnngmm

deamed to have beon reappoiniad at the adjourned meeling unfass @

(a) at the meeting or at the previous meeting a resolution for the mappointmanluf
such Director has been pul ki the vola and fost ; or

{} the refiing Director has by aolice m writihg addrassed to the Company or tha
Board gxpresgead his unwilingrass 10 be re-appointed, or

{c] . ha & not qualified or ig disqualifiad for appotntment ; or

id) a resolution whether special or ordinary, is required kr his appolntment or re-
appoirtment by vinua of sy pravisions of tha Act or

{a} the provision ta sub section (2) of section 263 of the Act Is applicable to the casa.

The Company in gereral meating may from time 10 time incraasa or reduce 1he number

aral meeling to Incre- of Direciors within the limids ford by Article 38.
ase or to reduce number

of Dlrectaors.

Power to remoye 112.
Director by ordinary
resolution on

special notlce,

Hoard may fill up 113,
casusl vacancles,

The Compary oy, quacttomaprm&smnfsactm 284 of the Act, by ordinany resolution
of which Special Notice has bean given, remows any Director betore Lhe expiration of his
partiod of office and may by ordinary resolution of which special notice has been givan,
appoint another person in his staad, if the Girector so removed was appointad by the
Company in general mesting o by the Board under Article 110. Tha parson 50 appointad
shall hold offica uniil the data upto which his predecessor would have hakd cffice If he
had not been so removed. if the vecancy created by the ramoval of & Direclor undear the
provisions of this Arick is not so fllsd by the meeling at which he is removed the Bosrd
may at any iime thareafter Gl such vacancy under the provislons of Article 110,

If tha Director appointed by the Company in general meeting vacates office as a Director
befora his term of olfice will axpina in the normal coursa the resulting casual vacancy may
be filled up by the Board at a meeling of the Board, but any parsan so appointed shall
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retain hig offics 50 long only as the vacating Director would have reteined the same # no
Yacancy had eccurrgd. provided thal the Board may not fill such i vacancy by appointing
tharalo any person who has baan remaoved from the offica of Dirgctor under Articls 109,
No person not being a refiring Director shall bo sligibla for appolnimend to the office of
Direcior &t ary general mesting unksss he or some member intending 1o propasa him
ias, not bass than fourteen days before the meating, left at tha offica & notioce in writing

wrrdar his hand signifying his candidature for the offica of Director or the intentlon of such
member to propose him as & candidats for that office a5 the casa may be. The Company
shall inferm its members of the candidature of a parson for the office of Diracter on the
intention of a member 1o propose such person as a candidale for thal office, by serving
individual noticas on the members not less than seven days befora the general meeting,

Provided thal it shall not be necessary for the Company Lo serva individual notices upon
the members as aforesaid if the company advertises such candidsture on intention not
lezs than seven days balore the ganeral meeting in at least two newspapers circulating in
the placa where Ihe offica is located, of which ong is published in the English language
and 1he oityer in the regional languagae of thal place.
ALTERNATE DIRECTORS

Tha Board may appoint any person to aol es afternate Director for B Director during the
latter's ghsansa for a pariod of not less than theea months from the State in which meating
of the Boand are ordinarily held and such appointment shall have effect end such appointes,
whils! he holds office as an altermnate dirastor, shall ba entitied to notica of meetings of the
Board and to attend and vote thereat actorEngly, but he shak nit require any quakificalion
and shall ipso facta vacate offica il and when the absent Director relurns 10 the Slale in
which meetings of the Board are ordinarily held ¢r the absent Director vacates as a
Director.

PROCEEDINGS QF DIRECTORS
The Board shall mes! 1ogether st least once in every threa months for the despaich of
business and may adjoum and ctherwisa regulate fis meeting and proceadings as &
thinks fil providad that at least four such mestings shall be beld in every year. Notice in
writing of every maeting of the Board shall be given ta every Director for tha time being in
Indiz, and al ks usual address in India {o evary othar Diractor.
Unlezs otharmsa detarmined from tima to tima and &t any time by the consant of alf the
Directors for the tme being #n India mestings of the Board shall taka placa at the offfice.
The Board shall appoint & Chairman of i meetings and daterming the period for which
ha I to hold office. 1f no such Chatrran is appointad ar at any meating to tha Board, the

- Chairman i not pregent within fitteen minutes alter the time appointed for holding the

game, the Directors present shail choose some ons of the number to ba tha Chairman of
such meoting.

S50 long as the Punjab Siate Industrial Development Corporation Limited {PSIDCY
(harainafar called the COAPORATION'} hold nat lass than 11% {Eleven parcent) of the
paic up aquity capltal of the Company, it shall hava the right to Nominate the Chairman of
the Company This Momination by the Corporation shall be mada out of tha Dirsctors of
the Company Nominated by it pursisant to article 89 and such Momings shall be an
officer of the State Government or of the Corporation.

Tha Chalman need not be whele-time Director of the Compeny bt b shall ba 'EI'ItIqu
to call far any infarmation reganding the working of the Company.

The quonum for & meating of the Board shall be determined frovm tirme 16 lirme in ar:m:rdance
with tha provisions of section 287 of the Act. If 2 quorum shall nol be present within
Mftaan minutes from the time appointed tor holding & mwesting of the Board, it shall be
adioumed unfit such dale and time as the Chalmman of the Board shall appoint.

A meating of the Board al which quorum be prasent shall be competent 1o exercise all ot
any of tha authorilies, powers and discretions by or under thase Arlicias or the Act for tha
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without board
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tirme being vesled In or axercisabla by the Board,

Subject io the provisions of sections 316, 372 (5) and 386 of tha Act, quasticns arising at

any meaeling shall be docided by & majority of volas, and in case of an equality of woles,

the Chairman shall have a second or casting vote.

() The Board may, subjecl to tha provisions of the Act, from lime to fime and at any

tima, delggata any of flz phwers to a Commitlea consisting of such Direclar or
Directors as it Lhinks fit, and may, from tima ta fime, revoke such dalegation, Any
committes 5o formed shall, in the exercize of the powers 5o delegated, conform to
any regulalions that may from ime ko lime be impased upon it by the Board.
So long as the Punjab State Industrial Development Gorporalion Limited and Mfs
Winsome Taxtila Industries Limited respactivaly shall continug ta hold not lass than
11% and 25% of ha paid up oquity capital of the Company, &l committees appoinied
by the Board of Directors of the Company shalf have on them an equal number of
Nomlneas of ihe parties harat&.

b} OCCUFER
Tha Direchors shal from bime bo time autherise and nominats any parson, not being
a Direclor, to acl and function as the Ocoupéer undar the Facionas Acl, 1948 and
consequantly having cltimate control, in relation to thae sald Act, ovear the affairs of
ary af tha Cormpany's factoriea and In this connection the Ciractors may delegate
any of thair powers to such 8 RErSON 45 NBCAESANY

The meetings and proceedings of &y such Committes consisting of wo of more mambers

shall be governed by tha provisions heremn contained for regulating the meetings and

proceedings of the Board 50 far as the same are applicabia thereto, and are not superseded
by any requlations madae by the Board usdar the last precoding Articke.

Acts done by a person as a Director shall be valid notwithslanding thal it may afterwards

be discovered thal his appointment was irvalid by reason of any detect or disqualification

or had berminated by virtue of any provisions contained in the Act of In thesa Articles.

Provided 1hat nothing In this Anicie shall be desmed 10 give validity to acls done by a

Cirector after his appoiniment has booen shown 1o e Company to be invalid or ko have |

terminated.

{1 Save in those cases whare resolution is raquired by secticn 292, 297, 316, 372 (5)
and 385 of tha Act, 10 be passed at & meeting of the Board, 2 rasclution shall be as
valid and effectual as if it had besn passed at a meeting of the Boand or Commitias
of the Board, as tha case may be, duly calad and constituted, it a draft thereof in
wriling is circulaied, together with the necessary papers, it any, to ail Direclors, or
Ic all tha membars of the Commilten or the Board, a3 the casa may be, then in
Indiz (nct being lass in number than the queorum Bxad for a meeting of the Board ar
Committee as tha case may B}, and o all olhar Dirsctors or members of the
Committee ai usual address In India, and has been approved by such of them as
are then in Indla or by a majorily of such of them as are enlitied to vole on the
résolution,

{27 A resolution under sacton 252 of the Act of fill up & casual vacancy in the Board
shall also be passed at a meefing of the Board,

MINUTES

Minutestobe 126 (1)  The Board shall, in accordance with the provisions of section 193 of lhe Act causa

made

minutes to be kept of every general meeting of the Company and of every mesting
of the Board or of gvary Committee of tha Board.

{21  Any such Minutes of any mesting of the Board o arry Committes of the Bnard or of
the Company in general maeting, if kept in acoordance with the provisions of sectlon
193 of the Act, shall ba evidenca ¢f the matters stated In such Minutes. Tha Minute
Books of ganeral meeting of ihe Compary shall be kept ai the office and shalt be
open to inspection by Mmambars during the hours of §1 a.m. and 1 p.m. on such
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business day= as the Acl raquires them 1o ba open for inspection.
POWERAS OF THE BOARD
General powers 127, Subject 10 the provigions of the Act, the control of the Company shalt be vestsd in tha
of company vested  Board who shall ba entitied t¢ exarciss all such powars, and to do all such ecls things az
in the board the Company la authorised o exerclsse and do ;
Provided that the Board shalt nol exercise any power ar do any act or thing which ig
directed of required, whelhar by the Acl or any clher statute of by the memorandum of
the Company or by theze Articlas or otherwisa, to ba exercised or done by the Company
in general meeting.
Provided further that in exercising any such power or doing any such act or thing the
Board shall be subject 10 tha provisions in that behalf contained in tha Act or any othar
statute or in the Mamorandum of the Company or in these Articlas, or in any requiations
not inconsistent therawith and duly made thereunder, including regulation made by the
Company I general maeling, but to requiation mada by the Company in general meating
shall imvalidate ary prior act of the Board which would have been valid if that regulation
had nod been made.
COMMENCEMENT OF NEW BUSINESS
Compliance 127. {a} The Company shall nut at any Hme commence business in relation e arry of the
befgng commencement objocts stated in Clauss 3{c) of s Memomandum ol Association unless e provisions
of new Busineas - of sub-section (2A) of soction 145 of tha Act have been duly compliad with by .
MANAGING'WHOLETIME DIRECTCR
Power to appuint 128. Subject 1o the provisions of section 1974, 269, 316 and 317 of the Act, the Board may
Wanagling orWhale-  from time to ime appoint one or mome Directors to ba Managing or Wholatima Director or
timea Directors Directors of the Company for a2 tarm not exceeding fva yoars 212 tima znd may o time
to time {subjact 1o the provisions of amy contrac] between him and the Company) remove
of disfniss him fromn office and appoln! another in his place.
To what previs= 129. (1} Subject lo the provisions of 3ection 255 of the Act, a Managing or Wholetime Director
ions ha shatl be shail not, while he continues 1o hold that offics, be llabla to retiremant by Fotation bt
aubject {sublect 1o the provislona of any contract betwoean him and the Company) he shall be
subject to the same provisions as the reskmation and ramoval as the other Drectors and
he shall ipso facto and mmadiately, cease to ba a Managing or Whaletime Director if he
ceases to hold the offica of Dirgolor for any rodson whatsoover save that # ha shalf
vacaie office whelhar by retirement, rotation or ctharwise under the provisiona of the Act
at any Annual Genermk Mesiing and shak ba re-appointed a Dirdetor al the 3ame maating
he shall not, by reason enly of such vacation cease to be a Managing or Wholstime
Diractor,
2}  SENMRAITIES OF MANAGING ANDYORWHOLETIME DIAECTOR
If at any time the total number of Managing andior Wholatime Directors, is more than
ona-third of tha total number of Directors, the Managing andfer Wholetima Directors who
shall not ratire shall ba him or them who haz of bava been holding such office 1n tha
Compary for tha longest perfed.
Remuneration of 130. Subjact to the provisions of section 309, 310, 311 and 314 of the Act, Managing, Joint
Managing orWhele- Managing or Wholatime Director may in addition 1o any remunaration payabla o him as
tima Direttor a Direclor of the Company undar thasa Articles, receive such additional remuneration-as
may fram Ume 1o time be sanctionad by tha Company in genaral meeting.
Powera of Mana- 131. Subject to the provislons of the Act and In particular to the prohibiions and rastrictions
ging nr"l'o‘hnlaﬂma contalnad in section 292 therecl, the Board may, from tima to Ema entrust 10 and confer
Director upon a Managing or wholatime Director for tha tima baing such of the powers exercisable
under thase prasent by the Diroctors 23 ft ray think Ft, and may confer such powers for
such ima, and lo be exercised for such objects and purposas, and upon such terms and
condiichs andwilh such restrctions as it thinks fit; and the Baard may confer such powers,
etther collatarally with or fo be exclusion of, and in subsittution for all or arry of the powers
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of the Diceclors in that bahalf ; and eay, trom time ip time, revokes, withdraw, altar or vary

all o¢ any of such powers.
MANAGER

Pawer lo appoint 132. Subject 10 the provisions of section 1974, 317, 388 and other epplicable Saclion of the

Manager

Power to eppoint 133,

Secretary

Custody of Seal 134,

Annual retums

Reserves

Investment of
maney

Capitalization
of reservas

135.

136,

137.

138,

Act tha Board may, al ary tima and from time 1o fime, appoint an individual as the Manager
of the Company and may datermine his powers and dulies and fix his remuneration and
the period for which and other lerms and conditions on which he is to haold such office.
SECRETARY
The Board may, at any fime and frém time Lo Ume, appeint 2 Secretary of the Company
on such lerms and conditions as il may think fiL .
THE SEAL
Tha Board shall provide for the safe custody of the Seal and the Seal shall never be used
axcept by the aulbarity of a resohstion previousty ghven of the Board or a committes of the
Board authorsed by the Bozrd i that behalf and, save as provided in Article 14{1) hareof,
any two Directors or one Director and the Secrelary or one Director and such athar
person a5 the Board may appoint shall sing every instrumant 1o which the Seal 1g
affixed :
Providad naverthalass, that amy instroment bearng the Seal of tha Company and issued
for vatuable consideration shall be binding on the Gompany notwithstandng any imagularity
touching the awdhodty of the Board 1 issua the same.
‘ ANNUAL RETURNS
Tha Company shall comply with the provisions of sections 159 and 161 of the Act as to
the making of Annual Ralums.
RESERVES '
The Board may, from time ko lme bafors racommending any dividend, set apart any and
such portion of the profits of the Company as i thinks il as Raserves to meeat contingencies
or for the liquidation of any debenture, debis or othet Kabilites of the Comparty, for
equaksation of dividends for repairing, dmproving or maintaining any of the property of
the Company ard for such othar purpases of the Company 83 the Board in its absohunte
ciscretion thinks conducive ta the intarests of the Company and may, suldect to the
provisions of section 372 of tha Act, irvest the several sums S0 sot aside upon such
invastments (other than shares of the Company) as i may think fit, ard from time to fima
deal with and vary uch investmens and dizpose of ali or any part thereof {or the beniflt
of the Company, and may divide the Rasarves ink such special funds as it thinks fif with
full powar 10 employ tha Reserves o any parts thensaf in the business of the Company,
and thal with ot being bound 10 keep the same separata irom tha ather assats.
Al monays cared to the Reserves shall nevertholsss semmain envd be profits of tha Company
applicable, subject 10 due provisions baing made for actual loss or depraciaion, for the
payment of gividends and such monays and 2 the other moneys of the Company Aot
immediately requirad for the purpasas of the Company may, subject to the provisions of
gections 370 and 372 of the Act, ba Investad by the Board in of upon such invastments or
securitles a5 it may setect, or may be used as working capital or may be kept at any Bank
on deposi or otherwise as tha Board may from tims 1o time think propet.
CAPITALISATION OF RESERVES
Any general meating may upon tha recommendation of the Board resolve thal ahy
undivided profits of the Company slending 1o the credit of the Reserves, or any Capital
Redampiion Resarve Accound, o In the hands of the Company and available for dividend
or represanting premiums raceived of the issus of shares and standing 1o the credit of the
Shareg premium Account be capilalised and distributed amongst sueh of the shareholders
as would be entilled 10 recsive the same if distriouted by way of dividend and in the sama
proportions on the fooling that they becoma enbitiad therslo as capital and that all or any
part of such capitalised fund be applied on behalf of such shareholders in paying up in
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full any unlssued shares, debeniures or debeniure stock of thve Company which shall be
distributed accordingly or in or towards payrmant of the uncalied hability on any issuad
shares, and that =uch disirbution oF paymant shall be accepted by such shareholders in
full satisfaction of their intarast in tha capitalised sum :
Provided that any sum standing to the credit of a Share Premium Account or 2 Capital
Redemplion Account may, for the purpasas of this Article, onty be applied in the paying
up of unissued shares to ba lssued to members of tha Company as fully paid bonus
shares,
For the purposa of giving effect to any resolution under tha last preceding Article ihe
Board may setlle any difficufty which may arise in regard 1o the distrfbution as it thinks
expedient and in paricular may issue fractional certificates. Where requisita a proper
contract shall ba filed in accordance with saction 75 of the Act, and the Board may appoint
any any person to sign such contract on behalf of the persons entitied Lo 1ha dividand or
capitzfsad fund, and such sppointment shall be affective.
DIVIDENDS

Subject to the right of members antiled to shares (if any} with preferential or special
rights attached therelo, the profits of the Company which it shall from fime to time be
detarmined to divids in respect of any year or other period shall ba applied in the payment
of a dividend on the Equity Shares of the Company but 50 that a parily paid-up shara
shall only antitla the holder with raspact tharof to such a proportion of the distibulion
upon a fulty paid-up share gs the amount paid therecn baars to the nominal amount of
sbch share and so that whare capital is paid up in advance of calls such capital shafl not
rank for dividendds or confar a right to participats In profits.
The Company In genarzl meeting may declare a dividerd to be paid to tha members
according 1o thedr rights and Interest i the profits any may, subject 1o the provisions of
section 207 of the Act, fix tha time for payment. _
Mo larger dvidend shall be declared than is recommantded by the Board, bul the Compary
in general mesling may declars a smaller dividend.
Subjact to tha prosisions of section 205 of tha Acl, no dividand shall be payabls axcept
out of the profils of the Company or oul of moneys provided by the Central or a State
Govemnmoent for the payment of the dividend In pursuance of eny guarantes given by
such Govermant and no dividend shal! carry inberast against the Company.
Ths declaration of the Board as ta the amounl of the net profits of tha Company shall be
conclusive, subject to tha provsions of tha Act.
The Boand may, from time {0 ime, pay to the mambars such mtanm dividends as appaar
ta tha Boardtobe]usﬂﬁedbyﬂmpmﬂtsufthaﬂwnpany
The Board may deduct from any dividend payabla to any member all sums of monay, i
any, presently payabis by him 1o Company on account of calls or otherwisa in relation 1o
the sharas of the Company.
Subedct 1o tha provisions of Article 16, any general mesting deciaring a dividand may
maki @ call an the mambers of such amount as the mesting fixes, bul 50 the call on sach
membar shall not axceed the dhidend payable 1o him, end 52 that the call be mada
payabia at the same time as the dividend and dividend may ba $ei off against the calt.
Mo dividend shall be payable axcapt in cash : provided that nothing in tha loregoing shall
be deemed 1o profubit the capiialisation of profits or resarves of the Company for the
purposa of issuing fully paid up bonus shares or paying up any amount kx the time berng

urpaid on the shares held by the members of the Company.
A transfer of shares shall nol pass the rights to any dividend declarad thereon befara the
registration of Iha transfer by the Company.
The Company may pay inlarast on capital raisad 1o repay the expenses of the construction
of works or bulldings or tha provision of any plant, and o far as [ shall ba autherised o
do by section 238 of the Act,

43



Towhem divid- 151, No dividend shall be paid in respact of any share except 1o lhe registered hofder of such, '“_

ends payable share or 16 his artler o 10 hig bankers but nothing contained in this Article shall be deemed |
to require the bankers of a repisterad shareholdar 10 maks a separate application to the
Company for the paymeni of the dividand. Mathing in this Articke shall be deemed 1o

_ arfecl in any mannar tha pperalion of Article 146.

Dividend o 152. Any one of several persons who are registerad as the joint-holders of any share may give

jointholders etfectual receipts for all dividends, bonuses and other payments in respect of such share.

Faymant by post 153. Unless otharwlss direciéd in accordance wilh ssction 206 of the Acl, any dividend, interasi
or athar moneys payable in cash in respect of 4 shara may be paid by cheque ¢ wamanl
sent through the post to the reglistersd address of the holder or in the casa of joint-
holdars, 10 the registerad address o®hat one of Ihe jaint-holgers wha is the first named in
the Regigter in respect of the Jolint-helding or to such person and such address as the
helder or joint-holders, as the case may be, direct, and every cheque or warrant 5o sent
shall be made payable ta the order of the person to whom it is sent.

Unetaimed 154, Any dividend unclaimed ko ona year after having been declared may be invesied or

dividends otherwlse made use of by the Board fur the benalit of the Company until claimed and ary
dividend unclaimad Iill the claim thersto bacomes barred by law may ba forfaited by the
Board for tha beneafit of the Compary, but the Buard may annul the forfeiture whatever it
may think proper. In case of unclaimed dividend, tha Company will comply with the
prmﬂsims of section 205 [A) of tha Companies Acl

BCOKS AND DOCUMENTS

Books of acco- 155, meﬂuardshallcauminbalmptln accordance with section 209 of the Act, propgr books

unt to be kept ot account with respect to
{a} a¥ the sums of money received and expendad by the Company and tha matters in

respact of which the receipt and expenditure takas place ;
(b}  all sales and purchases of Qoods by the Company;,
{c) the assets and fiablides of the Company ; and
{dl  any other particulars s may be ruguired by the Central Goverrinent.

Where to be ¥ept 156 The books of account shall be kapt at the Office or al such other place in India a5 the
Board may decide and when the Board so decidas, the Company shai, within seven,
days of the dacisfon, file with the Regisirar a notice In witlng givirg the full address of
that othar placsa. :

Inspection 157. {1}  Tha books of account and other books shall ba open o ingpaction during busingss .

haurs by any Director, Registrar or other Officer of the Government authorisad by -
the Central Government in this behalf,

{21  The Board chall, from tima to Eme, datormine whether and to what extant and at
what fimes and placas, and under whal condiffons o magulations, the books of  »
acoount and books and documents of the Company, other than those referred b In. -~
Arficfes 123 (2} and 179 or any of them, shall ba opan ko the inspection of tha
mambers not being Directors and no membera (not baing a Director) shall heva
any right of Inspecting any bocks of account or books of document of the Comparny
excopt as conferred by 1aw of autharised by the Board or by the Carnpany in ganeral
mesting.

Books of Ace- 158, The books of account of the Company together with the vouchers relevant to any shbry in

cuntand Vouchers  such books of account shalt be preserved in good ordar for 2 pericd of not less than

to be preserved the parkedf providad in section 209 {44) of tha Act,

BALANCE SHEET AND ACCOUNTS

Balarce sheet 153, Al every anmra! generat mesting the Board shall fay before he Company a Balance

and profit and Sheet and Profit and Loss Account made up In accordance with the provisions of aaction

loss account 210 of the Act and such Balance Sheset and Profit and Loss Accaunt shall comply with
the requirement of sections 210, 211, 212, 215 and 216 and of Scheduie VI of the Act s
far as they are applicable i the Company bul, save as aforesaid, the Board shallnotbe -

*

e
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Eound to disclosa greater details of the result or extenl ¢! the frading and ransactions of
the Company than it sy deem expediant.
There shall be aitached 1o every Balance Sheet laict bisfore the Company a reporl by the
Board complying with section 217 of the Al
A copy of every Balance Sheet {including the Frofi; and Loss accounl the Auditors’ Report
and every document required by law 1o be annexed or atlached 10 the Balance Sheat)
shall, as provided by section 219.of the Act, not less than twenly one davs before Ihe
meeling ba sont to evary such member, debanture holder, lrust2e and pither person lo
whom Lha 5ame is required 1o be senl by the said Section,
The Company shall comply with seclion 220 of tha Act as 1o filing copies of Ihe Balance
Sheet and Prolit and Loss Account and docurnents required 1o He annexed of attached
therato with the Registrar.

ALIDIT
Onca at leasl in gvery yeanthe Books of gecount of.ihe Compary shall be examined by
one or more Auditors.
The first Auditors of tha Company shall be apphinted by the Board withfn ons month after
tha data of registration of the Company and tha Auditor or Auditors so appofnled shall
hold office untll tha conclusion of the first Anmeal General Meeting of the Company.
Tha Company shall at each annual general mesting appoint an Auditor or Auditors la
hold office from the concluskon of that mesting unlil the conclusion of the next annual
genaral meetng and shall, within seven days of the appsiniment, give intimation thenaol
1o every Audior so eppointed unlass he i3 or they are ratiing Acdiier or Auditors, The
appaintmant, rernuneration, Aghts and duties of the awditor or suditors shail be ragulated
by saction 224 to 227 of tha Act. '
Where the Company has a branch gifica the provisions of saclion 228 of 1ha Act shall

apply.

Al natices of, and other communieation relating 1o any gensral meeting of the Company .
which any member of the Company is enlitled to have sent 10 him shall iso be forwarded
to the Auditor of the Company ; and the Auditor shall be entitled to attend any genaral
meefing and 1o be haard at any genaral mesting which ha attends on any part of the
business which concerns him as Auditor.

The Auditor's Report {including tha Auditors' saparatle, special or supplementary r=parl,
if any) shefl ba read befora the Company in general meeling and shail ba open (o inspaciion
by any member of the Company.

Every Balance Shest and Profit and Loss Acogunt of the Company when audited and
adopted by the Company i general maeting shall be conclugive.

SERYICE QF NOTICE AND DOCUMENTS

A nolice or gthar document may be givan by the company 1o any membar sither
personally or by 5ending it by post 10 him o his regislered address or {if he has no
registered address in Indta) to the address, If any, within Indiz supphed by him 1o
tha Company for the ghving of natices 1o him.

Whoere an nolice or Slher dicument is senl by post

sorvice thereo! shall ba deemed to be affected by property addressing, prepaying
and posting a letter containing the notice or document, provided that where & member
has intlimated to |he Company In advance that nolices or documents should be senl
lo him under & cerlificate of posting or by registered post with or withoit
acknowledgement due and has depasited with the Company a sufficien] sum o
deiray the expenses of doing 5o, senice of tha notice or docurment shall nof be
deemead 1o ba eMacted unless i is sent in the manner intimated by the member; and

(1)

{)
fa}
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4

{b)  such sarvice shall be deamad 1o have bean affacted :
0] lnH'Iammdanaﬁmﬂamaaﬁngatmampimﬂnnmmmghihwrsah&r
.iha letier containing the same s pasted ; and -
(i) In any other case, at the time at which the letter would be delivered In the
ordinary coursa of post,
A ngiica or othar documenl advertised in a newspaper dirculating i the nslghbourkiood
ol tha offipe shall be deemed 10 be duly sanved on tha day on which the advartisemant
2ppears on every member of the Company who has no registared address in India and
has net supplied to the Company an address within Irndia for the giving of notice to him.
Any member who has no registered address in India shall, if so required to do by the
Company, suppy the Company with an address In India for giving of noticas to him.
A nglica or olher doctiment may be senved by the Company on the joinl-holders of a

share by giving the nolice 16 the joint-hadders named first in Lhe Registerin respact of the*

share,
A notice of other do-cumant may be served by the Company on the persons entitlad to a
share in tonsequnca of Lhe death or insobvwancy of a membear by sanding it through the

postina prapakd letter saddressed 10 tham by name, or by the tille of repasaniatives of the '

deceased, or assignea of the insobvent or by any like descriplion, at the sddress in India

supplied for the purpasa by the persens edaiming to be so entitied or, untit such an address

has been 50 supplisd by giving the notice In any manner in which the same might have

been ghwen i the death or inschvency had not accurmad.

Any nitice required to ba given by the Company ko the members or any of them and nat
expressly provided for by thege Articles or by tha Act shalt be sufficiently ghren it gnmn by

advartisemant.

Any ratics required 1o ba or which may ba given by agvertisement shall be advert&sad

QNCE it one or more newspapers circulating in tha neightourhood of the Office,

Any netice given by adverisermant shail be deamed to have bean given on the day on

which ha advertisement shall first appaar.

Ewvery person who by operaticn of law, transiar or cthar maans whatsoever, shall become
entiled to any share shall ba bourkl 1o every notice in respedt of such share which

previousty to his name and address balng aniersd on the Registor shall have besn duly

given it tha pearson from whom he derbvas his title 1o such share.
Suibject to the provislons of Articla 171, any natice or document dellverad or sent by post
to or left at the registered address of any membar in pursuance of these Articies shall,
notwithstanding such member ba than deceased and whether or not the Campany have
nolice of his demlsa, ba deemned to have bean duly sorved in respect of any registared
share, whelhar held sclely or jointly with other persons by such member until some other
porsen be regislanad in his slead as the holdar or joini-holdars therct and such saervice
shall for all purposas of thase presents be deemed a sulficien] service of such notice or
documeni on his heirs, executors of adminlstrators and gl persons, B any, jointly intarestad
with him in any such share,

KEEFING OF REGISTERS AND INSPECTION
The Campany shall dly keap and maintsin at the office, in accordance with tha
requiremeanis ol tha Act in thal bahall, the following Registers .
A Register of Investmeants not hald by the Company in its own name pursuanl ko section
49 (7) of the Act. '
A Begistar of charmjes pursuant 10 seciion 143 of the Act.
A Redister of Mambers pussuant to sectlon 150 and whanevar the Company has more
than 50 members, unisss such Register of membera is in & form which iizall constitules
an index, 2n indax of membars pursuani to section 151 of the Act.
& Ragister of Ranewed and Duplicate Cartificates pursuant to Aule 7(2) of the Companies
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.Supply of copies 180.

of ragisters stc.

Inspection of
Register etc.

When reglstess
of membera and

(5)

()
(7

(8)
(9

{10}

181,

{Issue of Share Certificates) Rulas, 1960, or any statetory modification or na-anactmant
thamof,

A Regisiar of Debenure-holders pursuant to secton 152 and, whenaver the Company
has more than 50 Debenture-holdars, unless such Register of Dubenture-holders kself
constilaies an index, an index of Debenture-holdars pursuant to sectlon 152 {2) of the
Act.

A Reagistes of Contracts pursuant to Section 301 of the At

A Register of Directors, Managing Director, Manager and Secratary pursuanl to section
303 of the Act.

A Aegister of Direciors’ Share-holdings puraiant 1o section 307 of the Adt.

A Regigter of Loang, efe. pursuant o gsection 370 of the Act.

A Register of Investments made by the Company in shares and debeniures ot bodies
corperate in tha same group pursuant to section 372 of the Act,

Tre Company shall compty with the provisions of section 3%, 118, 183, 192, 186, 219,
301, 302, 304, 207, 370, and 372 of tha Act as to the supplying of copias of the registars,
deeds, documents, instrumenis, relums, cerificates and books therain mentionad 1o tha
porson thargin specified when 30 required by such parsons, on payment of the charges,
il any, prescribed by the said Seclions.

Subject to provisions of 209 (4) of the Acl whore undar any pravisions ol 1he Act By
person, whether a membar of the Company or nt, ks antiled to inspect any register,
ratumn, certificate, dead, Instruments of document requined 1o ba kept of mainlained by
the Comparny, the parson o entitiad to inspection shall ba permitied 1o inspect thg sama
during the hours of 11 a.m. and ¥ p. m_ on such businesy days ax tha Act requires mam
ta ba open for inspection.

182, ThaCoampany may, after giving not lass than soven days previous natice by advertisernent

debenturs heiders

may be closed

Reconstrudtion 183.

Sectrecy

184,

In some newspapers circulating in the district in which the office is shuated, close the
Register of Members or the Register of Debonture-holders, s tha case may be for any
period Nl exceading thirty deys at any one time.

RECONSTRUCTION

On any sale of e undartakirg of the Company the Board or the Liquidators on & winding-
wp mary, ¥ autharisad by » Special Raschtion, mecapt fully paid or partly paid-up sharas,
debarturat of sacurites of any-other Company, whather incorpomatad in India or not
sither then existing of to be formad for the purchasse i whole o in part of the property of
the Company, and the Baard {if the profits of tha Company pernit) or the Liquidators {in
a windingLp) may distribute such shares or securiias, Or any other property of the
Company amongst the members: without reafsation, of Va8 the same in frustees &
themn, and any Special Resolution fmay provida o the dietitiilion or sppopriation of the
cash, shares, of other seturities, benatl or proparty otherwias than in sccomtance with
the strict begal righta of the memibers of contributodes of ths Company, and for the vadustion
of ary such securities or proparty at such price and in such mannes as the meating mey
spprove and 8k holdarg of shares shall be bound to accept and shall be bound up by
vaduattion of distribution so authorized, and watve all rght In reation theneto, save only In
casa the Company | proposad ko b of is in the course of belng wound up, such statutory
rights (if any) undar section 484 of the Act as are incapable of being varied or axcluded
by these Articles.
SECRECY

Every Direclor, Secratary, trustee for tha Company, iurnnmbam ar debaniurg haldars
members of & commitiea, officer, sarvant, agent, accountant, or other parson employed
in or abowt 1he businass of the Company shall, if so required by the Board before entering
upon his duties, sign a declaration pledging himsat to observe a strict secrecy respacting
all transactions of the Company with its cusiomers and tha slate of accounts with individusls
and [n matters relating thereto, and shall by such declaration pledga himself not to reveal
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Mo member to 185

entar the
premiss of
the Company

Distribution of 186,

Aszeta

Distnbutionof 187,

Aazets in specla

Indemnity 188.

any of the matters which may come to his knowledge in the discharge of his duliss except
when required $0 0 do by the Board or by any general meeting Dy a Court of law and
except 30 far 88 may e necessary in order {o comply with any of the provisions of these
Articles,
No member or cther parscn {nol being a Dirsctor shall ba entitled to enter upon The
property of the Gompany of 10 inspect or axamine the pramises or propartias of the
Company without the permission of the Board, or subject to Articls 155, to require discovery
of or any information respecting any detall of the trading of the Company or any matter
which is or may ba in the nature of a trada secral, rmystery of tracde or secral process or of
any mater whatsoevar which may ralate to the conduct of the business of the Company
anxd which In the opinion of the Board, will ba inaxpadient in the Interast of the Company
1o commundcalé. .

WINDING UP
I the Company shall be wound up andd tha assels available for distribution amang the
membars as such shall ba insufficlent Lo repay the whole of the paid-up capital such
assats shall be distriiuted so that as nearly as may be the Ksses shall ba bome Ly the
mambers m proportion 1o tha cdpital paid up of which oughd 1o have been paid up at the
commancament of the winding up on the sharea held by them raspectively. And H in g
winding-up ihe assets avaiable for distribution amonyg the members shall be more than
sufficlont to repay the whole of the capital paid up at the commancemant of the winding-
up. the &xcess shall ba disinbubed amongst tha members In proportion 1o the pakd wp
capital at the commencamaent of the winding-up or which cught 1o have been paid up on
the shargs held by them respectively. Butmmudaiﬂobamﬂ-nnpm]udmtuma
righis of the holders of sharas issued upon special terma and conditions.
If the Company shall ba wound up, whether voluntarily or otharwise, the Liquidators mary,
with tha sanction of a special resolution, divide among the contributorias, in specia or
wind, any part ol the assats of the Company and mary, with the like sanction, vast any part
of tha assets of the Company, In truslees upon such trusts for the benafit of the
contributonies, oF any ona of heam as the Liquidators, with tha Boe sandction, shall think fA.

INDEMMNITY
Ewvery Director, Secretary or Officer of the Company or any parsons {whether an officer of
the Company & 001} empkoyed by the Company and any persen appointed Audiior shall
be ndemnified out of the hunds of the Company againat ait &abiity incurred by him as
such Director, Secretary, Offices, Employse or Auditor in defending any proceedings,

whaether civil o crfminal, in which judgamaent is given i his favour or in which ha is

acquitted, or In conhection with amy application under saction 633 of the Act in which
raliaf Ia granted o him by the Court.
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Mame address, description and, Mo of Equity Mame, address,
occupation of the subscriber Shares faken by Signalura dascription & ocoup-
each subscriber of Subscrber &tion of witnass

SATISH BAGRODIA 1 11 Sdf-
S/o Sh. M.F. Bagrodia {Elevan)
on b/o Winsome Textile Industries ‘ _
Lid. .
68, Sector 8-A, Chandigarh
{Business)
MADAN LAL GUPTA 1 Sdr- e
S/o Sh. Musaddi La! Gupta {One) 55
2164/1, Secter 45-C, Chandligarh =
{Service) 2
PRAKASH CHAND SHARMA 1 Sd/ 5 £
S/ Pt. Hern Raj Kaushika {One} s &
43, Sector 17, Panchkula 32 3 E
Service = o
{Servics} g B0
MUKESH KUMAR AGGARWAL 1 Sdr- g 3 Z259
S/ Sh. Chatar Sain (One) 338G 2R
H.No. 218, Sector 16, Panchkula 5 2 3 _E
{Senvice) E} E L_g

. T g
PK.B. RAJENDRAN 1 ' S g 9
H.No. 83, Sector 20-A, Chandigarh]  (One) 5 2
{Service) =

0
PA. ACHARYA, 1 S E
H.No. 3166, Sector 27-D, (One} <
Chandigarh =
{Sendce)
MANISH BAGRCDIA 1 Sd/-
S/c Sh. 5.C. Bagrodia {One}
H. No. 68, Sector 9-A,
Chandigarh
{Sarvice)
TOTAL 17
{Seventaon)

Place : Chandigarh
Date : 12-7-1990



