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THE COMPANIES ACT, 1856
COMPANY UMITED BY SHARES
MEMORANDUM OF ASSOCIATION

SATIA INDUSTRIES LIMITED

The name of the Company is “SATIA INDUSTRIES LIMITED”

The Registerad Office of the Company will be situated In the state of Punjab.
The objects for which the Company ig established are followings:-

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON INCORPORATION:»

“To manufacture, buy, sell, supply, import, export and deal in all kinds. and types and qualities of paper and

board including printing paper, art paper, coated and uncoated paper, waxed paper, printed paper, marble
paper, chrome paper, poster paper, Wanila paper, maich paper, coloured and white paper sulphite paper,
writing paper, bond paper, manifold paper, account book paper, securty paper, packing and warpping
paper, tissue paper, craft paper, water-proof paper, glassine paper, grease-proof paper, perchmant paper,
photographic paper, sand paper, abrassiva paper, emery paper , paper mache, valvet paper, newspaper
mats, plastic coated paper, clothlined paper,photomount papar, gum paper, box-board, card board hard
board art-board, sterofiongs, presspahn board, wall -board, laminated board, vulcanised board, comu-
gated board, building board, mill board, flle board, ivory card-board, ticket board, all materals including
pulp, rags, wasts cotton and cloth and all machinery used In manufacture of the same and all kinds and
types of things articles and goods manufactursd from pulp and paper and board.

To carry on the business of manufacturing all kinds of packing materials Including corrugated shests and
all kinds and types of containers made out of paper, rubber, plastic glass, PVC, wood, metal, cioth, leather
and other materials. -

To canry on the business of manufacturers, dealers, sellers, resellers, exporters and importers of chip-
boards particle boards, hardboards, wasteboards, insulation board, fireboard, strawboards, cardboards,
millboards, and / or pasteboards and its bye-products made out of Bagasse wood bamboo, sawdust-
ricehusk, katha-residue fibrous grasses, hemp-flex, rags or any other raw materials or agriscultural waste,
wood waste, forest waste, or waste materials of all description,

To carry on'the business of manufacturers and dealers In all kinds and classes of pulp including suphate
vellum

and sulphate wood pulp,. mechanical pulp, soda pulp and paper including transparent, writing,
printing, glazed absorbent, news-print wrapping, tissue cover, blotting, filter, bank orbond, badmal , brown,
buft or water-proot , hand-mads, purchment, drawing, lald craft, barbon , envelope and box and sraw, duplex
and tripled boards, At board or any other kind of paper or hoard and all kinds of articles in the manufacture
of which any of the above paper or board Is used. : . s
To purchase, take on lease and otherwlse ecquire spinning Mills, manufacture yam of all kinds Le. Cotton
Yam, polyester yam, acrylic, nylon, viscoss, polypropylene, blended, synthetic, regenerated, man made
fibers, filaments, yams. etc and to buy sall, Import, export and deal In all kinds of yame,

To manufacture, import, export and deal in all type of textiles, torry towels, bed sheets yams, readymade
garments, hoslery goods, spinners, weavers, manufactures, cotton textiles ete. - - :

THE OBJECTS INCIDENTAL, ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTSARE: '
To plant, grow, explore, prospect, survey, forests and harness forest based agricultural and other cellulosic
raw materials for the manufacture of pulp, paper boards, newprint, cellulose derivatives, chemicals and
othert alliied products, | '

To carry on Investigations to discover places where paper, plup, boards, newsprint cellulosic derivatives
chemicals, and other allied products can be profitably made or where any material or any

work the company Is entitied to carry on, can be obtained, and to obtain surveying ir reasearch work in this

"Ibu:ﬁﬁe real or leasehold estate and to purchase, lease, construct or otherwise acquire or provide inany -

place in which any part of the business of the Company may from time to time be carled on, all such offices,
warehouse, mills, workshops factories, works, bulldings, engines, machinary, plant and appllances, appa-
ratus as may be considerad requisite for the purpose of carrying on the business of the Company or any
To buy, sell, import, export manipulate, prepars for market, and deal both wholesale and retall In manufac-
tured artioles from papers or paper pulp, raw materials, chemicals , bye-products machine commodities,
and things of all kinds which can conveniently be dealt in by the comipany In connestion with any of its
ohm Haps Pni:\i . / alls ™

Cedif",{:("i to ‘.'".t! 1 o :
For SATIA '.f‘in'g,".::‘(_i.'.i. ._“LJ. <
Lumar Dhuria)

(Rakesh |

Company Secreiary N vt




(8} Tecary on the businese, whether manufacturing or otherwise which may seem fo the com or
mmwnymmnmmwammwa% ar
indirectly to-gnhance the valug of or render profitable any of Company's property, or rights for. the time being.

(8} 7o acquire, lands, construct gng maintajn factorles establishment, works, bulldings and erections for all of

. any of the purposes and aforgsald and {p acquire or make machinery, implements and articles L
be vaad for any such purposes, and to gany on as principals or agents, any branch of agrig man-
{acturing or mercantiie businggs for which the company’s lands, sstablishment, property and setvants are

(7) To conetruct, purchase, least or otherwise acquirs any Rallway of Tramway in or through the Company’s
lands or in the vicinity thereof and to enter Into (elther alone or jointly with others and sither with or without
tha concurence of owners of others pershns Interestad in lands adjacent to or in the vicinity of the Company’s
fands) any contracts, sngagemants or arrangements with any Rallway Company or persons regarding any
fine or Granch lins of Rallwa)/ 1 Tramyay which qiay art any time be Instructed so as to exient 1o the
Compeny’s land or any place the vicinjty thereof. :

(8) To acguire forthe purpose of conmrq.m.hm.em.ormwvmm

. pulidings and hereditaments of any tenyre or description and any estate or Interest therein, gnd any fights

over or connected with land ang o tum the same to account as may saem expedient In connéction with the

Business of the Company. - : : e

9) fbaall.lpue,mmgago.oroﬂmdae mdMMordewawm
thereof for such consideration _wwmmmmnmwmmw

or securities of any other objecis altogether or in part similar to those o

(10) To promote any other ;:Rlnhmwdﬂwobimdhumy.whrhm ‘
of acquiring all or any of the fiabilities of this Company or for any other which may -
seem directly or indirectly calGli 10 benefit this Company and to take or and hold

shares in any such company arid genarally In any Company the business of which Is capable of being
MqumwwmmuMWWMWMdem
or other securities issued by any such Company. ‘

(11)" To enter Into partnership or into any wmmmmmm,w.m
mwmeorMMMrhmwhmmwmwyr
penech carrying on or engaged in any business or ransaction which the company Is authorised to camy on
wmhmwmmmmmmmumdmumumnm
mmywbwmmgmmmmammmuﬂmwawhmw
mhmumwﬂwMauMuwwmmwbﬂwm
with o1 s dthout guarantee or otherwise deal with the same. ; -

{12) Tomrmwmmmmmmammmm.mmwmw

" fortaciical, of ahy other collaboration or asslstance for carmying out all or any of the objects of the Com-

m L " M s
(19) To make 8o or the imporiani icenses, Indusirial licenses and other rights and privilages secured by the
promoters of this company befora lts formation by obtaining a transfor of such liconses, rights and privi-
3 jn fdvour of this company of othervwise,. . i SNk
(14) To estshiish and maintain any agencles in Indla or any part of the world for the conduct of the business of
' ;haGompw«mrmmmaw‘muummrmmbmumwdmmwm
sale. : :

- (1&-Tomwmmmdmmmmmmﬂﬂﬂa'ofhmuwmw
Mwumﬂh'wmmnmmmwummmmmmmuuhh

* relation thereto and the issue of clrculars , bookks, pamplats and price list and the conducting all compe-
titions, exhibitions and the giving and prizes, rewards and donations.

(16) To apply for purchases or otherwise aquire any project, propong and trade marks, trade names,
designs, secret, process, patents, patent rights ‘BREVETS D INVENTION' , protections and con-
cessions mmemMMnmmnmcmwmdMMMh
experimenting and testing and improving or seeking to improve any patents, inventions or rights, which the
company may acquire or propose 1o acquire or develop. :

(17} To ento nto partnership or into any emangaments for sharing profits, unlon of interests, co-operation, joint
venture, reciprocal concession or olierwise wilh any person, firm or Company camying on or engaged inor
about to cary or gngage In or any business or transaction which this Company s authorised 0 cany on of

_mhmwmwmmwmmmmmumme«
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conducted so as directly or indirectly to benefit the company and to lend meney, to guarantee ihe contracte
or otherwise assist any person firm or Company and to take or otherwise acquire and held shares or
sacurities of any such persons firm or company and to sell holde-issue with or without guarantee or

: otherwise deal with such shares and securities. -

(18) To enter into any amangement with any Govemment or State authority, Municipal, local or otherwise that may
seem conducive to the Company's objects or any of them and to obtain from any such Govetrent or State
‘Authorily; any rights, privileges and concessions which may seem conductive to the company’s objects or

of them, ' .

any : _

(18) To pruchase or otherwise acquire and underiake to whole of any part of the business property, rights and
kiabilliies of any person, firm or Company carrying dn any business, which this company is authorised fo
carry on and fo purchase acquire, apply for hold sell and deal in shares, stock debentures or debenture -
stock of any such pereon, firm or company o conduct, make or carry inio effect any arrangement, in regard
to the winding. up of the business of any such parson firm or company. A B

(20) To construct, acquire, establish, provide, maintain and administer, factories, estates, raliways bulidings,
water reserviars, pipelines, garages storages and accommodation of all description In connection with the
business cf the company. .

1) 'Ib_lrnalgﬂmhmmwmwyormmpmmdb]mﬂlogemm.lnpmdmﬂarbﬂmaofm ,

(22) To pay all the costs, charges and expense of and incidental to the promotion and formation, registration and
estabilishment of the Company and Issue of its capital Including any underwriting or other commission,
broker's fee and charges, in connection therewith including costs, charges expensas of negotiations and
contracts and arrangoments made prior to and In anticipation of the formation and incorporation of the

= company. v

(23) To remunartion or make donations to (by cash or other assets or aby the allotment of fully or partly paid
shares or by a call or option on shares, debntures, debenture stock or securities of this or any other
.company or in any other manner) whether out of the company’s capital profits or otherwise to any person of
firm or company for services rendered or to be rendered in introducing any property or business to the
maﬂﬂgmmhm«mbmdwmmmdm
other securiiies of the company or for any other raason which the company may think proper.. _

(24) To draw maka lssue accept and fo endores, discount and negotiate promissory notes, huggiies, bilts of

_ @xchange, bilie of ladding, delivery orders, warrants, warehouse keepes, cerlificates and other negotiable
or commercial instruments connected with the business of the Company. :, & -

(25) Subject to the provisions of companies Act, 1956 to invest, apply for and acquire or otherwise employ
moneys belonging to sntrusted to or at the disposal of the Company, upon securitles and shares or without
security upon such terms as may be thought and proper and from time to time vary such transaction In such
manner as the Company may think fit. ' ;

(26) To open accounts with any individual, firm or Company or with any bank or banks and to pay into and to
withdraw maneys from such account or accounts. } ’ : ;

{27) Tolend or deposit moneys belonging to or entrusted to or at the disposia of the Company 1o such person or
company and in particular to customers and others having dealings with the company wiin or without
security upon terms as may be thought proper and guarantee the performance of contracts and by such

_ person on company, but not to do the business of banking as defined in the Banking Companies Act. 1949,

(28) To make advances upon or for the purchase or materials, goods, machinery, stores and other articles
required for the purpose or the Company. . : .

(29) Subject to the provisions of Section 58-A of the companles Act, 1966 and the Rules made thereunder to
borrow or raise money with or without securlty or o recelve money or deposite at Interest or otherwise , in
such manner as the Company may think fit and In particular by the Issue of debentura stock perpatual or
otherwise Including debentures or debenture stock convertiable into shres of this or any other compary and
In security of any such money so borrowed raised or recalved, to morigage, pledge or charge the whole or
any part of the property, assest or revenue of the Company present or futurs, including Its uncalled capital
and to purchase, redeem or pay off any such securities, provided that the company shall not carry banking
business in any cass, as defined In Banking companies Act, 1949, ;

(30) To soll, morigage, assign or Issse and in any other manner deal with or dispose of the under taking or
property of the Company or in any part thereof, whether movable or Immovable for such consideration as the
Company may think fit and in particular for shares, debentures or securities of any other company having
objects althogether or in part simillar to those of this Company. e

3 Lo @/




(31) To creat depreciation {uiid, reserve fund, sinking fund, insurance fund, or any special or other fund, whether
for depreciation, or for rapaiting improving, extending , or maintaining any of the poropertios of the Company
o for any other purposs whastsoever conduciive to the interest or the company.

(52) Subjectic the provislons of the Companies Act. 1956, and the constitution of india, to subscriba or contrib-
ute or othervize assist or to guarantes money to charitable, bensvolant, religious scisntfic or other institu-
tions or object or any public, general or useful objects.

(33) TomasMMormmmmwtophubmthamynh
Company may form tire fo time think fit, any money recelve by way of premium on shares or debentures
!s:uadnlu,:mmlum by the company and any maney arising from the sale by the Company or forfolted
shares.

(34} Tcundentake the study of markets, mdeerMManMmm
te Co-uporate, with Trade Assoclation and Govemment Agencles,.

{3%) Vo train or pay lor the training In indla and abroad of any of the Company’s officars, employees of any
cancidais in Interest of or for the furtherand of the Company’s.objects.

(36) Toundartzke, mnyoumemoleandopmomeywﬁvﬂyhrﬂnpmnwﬂmuﬂMdm
ecomnwarﬂfordtschmglnnmat the Directors may consider to be social and moral responsibiiities of
the Company fo the public or any Section of the Public and in such manner and by such means ag the
directors may think il and dirsctors may without Projudice to the generality of the foregoing, undertake,
Canry out. Promote and sponsor any activity for publication of any books, literature, news paper are as aiso
any aclivity which the Directors consider likely %o promote national weifare or social, economic or moral upiift
of the public or any section of the pubiic and in such manner and by such means as the Directors may think
fit and or for giving merlt awards, for giving scholorships, loans or any other assistance to deserving
students or other scholars or persons to enable them to proceed thelr studies or acedamic puirsuits of
_ressarches and to astabilishing conducting, or assisting any institution, fund trust ete, having any one of the

- aforesaid objects as one of its objects, by giving donations or otherwise in any other manner and the

Directore may at their discretion, in ordar to implement any of the dbove mentioned objects or purposss,
transfer without consideration or at such fair or concesslonal value as the Director may think it and divest
the ownership of any property of the Company 1o o in favour of any public or local Body or authority or Central
ort State Govemment or any publie institutions or Trusts of Funds as the Direclors may approve.

(k1] hmmhmwhwwmmmmmmmmdmm
wolfare or public jn Rural areas.

,OTHEHOBJEGTBFORWMGOMPANNSEGTM-AHE?

{1) To grow, ginning, store, pack, buy, sale and dispose of cotton, seeds, cotion and its products.

(8) Human factor, prapare, collsct, store, cut, gether, Eanm.pmwamw:d.dqnnol supply,
dealing and transport of all kinds of ice.

(3) mmmmmmmmMMmWﬂ photo graveurs and the business of

© -+ printing in all its branches.

(4) Tocamyon the business of manufacturers and sellers of prints, porinters materials, printing ink and allied

. (6) To carry on the business of running motor omnibuses, cabin scooter (Three Wheeler) of alt iinds on such

: mumcmmmkmuﬂnmmmwmmmwmwu

staam or other motive power.

6) mmmmmmammmmwmwuimdmmmmmn
: running of theatres, cinema studios and cinematographic shows and exhibitions, :
(7) To carry on'the business of purchase and sale of petroleum products, to act as dealsr and distributors for

petrpleum , 10 run service ‘station for the repairs and servicing of automabiles and to manulac-

, lummﬂdhfuelo&o outting oil and greases.

(8) Tocamy on the business as manufacturers or as stockists, importers and exporters, of packing materials,
cartons , contalners, boxes and mmummmmmmmmm
=, mmmmw«mm

(8) To procure or develop and supply technical know-how for the manufacturs and processing of goods,
" matarials or in the Installation or errection of machinery or plant for such manuiacture or processing. o in

the working of minoe, ol welis or cther sources of minerals, deposits, or in carrying out any operations

relating to agricuiture, animal husbandry, deiry or polutawy famning, forestry or finishing or rendering
b&ohmnnocﬂmwlﬂlthﬁpmmufmmcmmmawm

(iv) The liablity of the members Is limiled:




Certified to be True ( \
S USTRIES L1 D.

o

\ -_ l \____‘_.-fﬁ'

(v} The authorised share Capital of the Company is 2200,00,000 (Rs. Twenty Two Crore only) consisting of
2200,00,000 equity Shares of Rs. 01/- each with powers to increase and reduce the capital to atiach threlc
respeclively such preference shaers elther subject to or free from income tax as may be determined in
accordance with the regulations of the company, to vary modify or abrogate any such rights, priviieges ot

conditions in such manner as may for the time being be provided by the requlations of the Company.

We the several person whose names and address are subscribed, hereto are desirous of being formed
into a Company in pursuance of the Memorandum of Association and we respsectively agree 1o lake the
number of shares in the Capital of the Company set opposite our respective names

S No.

Name, Address Description
and Occupation of subscriber

Number of Share

taken each
Subscriber

Signature of
Subscriber

Name, Address Occupation

of Witness

Sh. Des Ra Satia

S/o. Sh. Sunder Dass Satia
Railway Road, Muktsar
(industrialist)

| sh. Balraj Satia

Sin. Sh. Sunder Dass Satia

10

10

10

10

10

10

10

10

Sd/

——— e

S. Balwant Singh

i.P. Bansal

|.P. Bansal

LP. Bansal

|.P. Bansal

|.P. Bansal

|.P. Bansal

|.P. Bansal

Dated :

;[

24-11-80
Mukisar

Certif

Company S

For SATIA INDUSTRES LID. '
1 L‘\ \_,-l._sJ (%
iRakesh Kumar Bhuria)

ecCi




Pa: ticulars Article No. Page No. |
Table ‘F’ Excluded 1
Table ‘F’ not to apply 1(1) 1
Company to be governed by these Articles 1) i
Interpretation 1
“The Act” 2(1Xay 1
“The Articles” 2(1)(b) 1
“The Board of Directors” or “The Board" - z(;)(é) 5
| “The Company™ 2(1Xd) 1
“The Rules” 2(1)e) 1
“The Seal” 2(1)1) 1
“Number” and “Gender” 2(2) 1
Exprossion in the Articles to bear the same meaning as in the 20) 2
gl::re Capital and Variation of Rights 2
Shares under control of Board 3 2
Directors may allot shares otherwise than for cash 4 2
Kinds o-f Share Capital 5(a)(b) 2
| Issue of Certificate 6(1)a)(b) 2
Certificate to bear Seal 6(2) 2
One Certificate for Shares held jointly 6(3) 3
Option to receive Share Certificate or hold Shares with S 3
Depository
Issue of new Certificate in place of one defaced, lost or 8 3
destroyed .
Provisions as to issue of certificates to apply mutatis mutandis 9 3
to debentures, etc.
Power to pay commission in connection with securities issued 10(1) 3
Rate of commission in accordance with Rules . 10(2) 3
Mode of payment of commission 10(3) 3
Variation of Members’ rights ll(l). 3

Certified to be True Copy

- IDUSPRIRS LTD. \
For SATiAmDJ.l <. :"1_ :

(Rakesh Kumar Dhuria)
Company Secretary

« 1 f




Particulars Article No. Page No.
Provisions as to general meetings to apply mutatis mutandis 1o 11(2) ] 4
each meeting
Issue of further shares not to affect rights of existing members 12 4
Power to issue redeemable preference shares 13 4
_I-:urther issue. of share capital ‘ . 14(1)a)b)c) 4
Mode of further issue of shares S S ‘ \ 14(2) 4
! Lien 4
=
| Company's lien on shares 15(1) (a) (b) 4
Lien to extend to dividends, etc. 15(2) 4
Waiver of lien in case of registration 15(3) 5
As to enforcing lien by sale 16(a)(b) 5
Validity of sale 17(1) 5
Purchaser to be registered holder 17(2) 5
Validity of Company’s receipt 17(3) 5
Purchaser not affected 17(4) S
Application of proceeds of sale 18( l) 5
-Payment of residual money 18(2) 5
Outsider’s lien not to affect Company’s lien 19 5
Provisions as to lien to apply muratis mutandis to debentures, 20 6
glh on Shares 6
Board may make calls 21(1) 6
Notice of call 21(2) 6
Board may extend time for payment 21(3) 6
Revocation or postponement of call 3 21(4) 6
Call to take effect from date of resolution T 22 6
Liability of joint holders of shares 23 6
When interest on call or instalment payable 24(1) 6
| Board may waive interest % 24(2) 6
Sums deemed to be calls - 25(1) 6




Page No.

forfeiture

Particulars Article No.
Effect of non-payment of sums 25(2) 6
Payment in anticipation of calls may carry interest 26(a)b) 6
Instalments on shares to be duly paid 27 7
Calls on shares of same class to be on uniform basis 5 28 7
Partial payment not to preclude forfeiture 29 7
Provisions as to calls to apply mutatis mutandis to debentures, 30 7
;'t:lmfer of Shares
Instrument of transfer to be executed by transferor and 31(1X2) 7
transferee
Board may refuse to register transfer . 32(a)(b) 7
Board may decline to recognize instrument of transfer ~ 33(a)(b)c) 8
Transfer of shares when suspended & 34 8
Provisions as to transfer of shares to apply mutatis mutandis to 35 8
debentures, etc.
Transmission of Shares 8
Title to shares on death of a member - 36(1) 8
Estate of deceased member liable 36(2) 8
Transmission Clause 37(1)axb) 8
Board’s right unaffected 37(2) 8
Indemnity to the Company 37(3) 9
Right to election of holder of share 38(1) 9
Manner of testifying election 38(2) 9
Limitations applicable to notice 38(3) 9
Claimant to be entitled to same advantage ¥ 39 9
Provisions -as to transmission to apply muratis mutandis to 40 9
[ debentures, etc. :
Forfeiture of Shares 9
If call or instalment not paid notice must be given : 41
Form of notice 42(a)b) 9
In default of payment of shares to be forfeited 4§ 10
Receipt of part amount orgmnoflndulgcnaewtoaﬂ'act 10 - |




holder

Particulars Article No. Page No. |
Entry of forfeiture in register of members 45 i
Effect of forfeiture ' 46 T
Forfeited shares may be sold, etc. a70) 0
Cancellation of forfeiture - #0) 10
Members still liable to pay money owing at the time of 48(1) 10
forfeiture
Member still liable to pay money owing at time of forfeiture 48(2) 10
and interest
Cesser of liability 45(3) . 11
[ Certificate of forfeiture 49(1) Il
Title of purchaser and transferee of forfeited shares - 49(2) 11
Transferee to be registered as holder 49(3) 1
Transferee not affected 49(4) 1
Validity of sales : 50 - 11
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The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passec at the annual general meeting of the Company held on
30.09.2014 in substitution for, and to the entire exclusion of| the earlier regulations comprised
in the extant Articles of Association of the Company.
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TABLE ‘F’ EXCLUDED

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

The regulations for the management of the Company and for
the observance by thc members thereto and their
representatives, shall, subject to any exercise of the statutory
powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

Interpretation

Inthese Articles —

(2) “Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable section

. thereof which is relatable to the relevant Article in which the

said term appears in these Articles and any previous company
law, so far as may be applicable. .

(b) “Articles” means these articles of association of the
Company or as altered from time to time.

(¢) “Board of Directors” or “Board”, means the collective body
of the directors of the Company.

(d) “Company” means Satia Industries Limited.

(e) “Rules” means the applicable rules for the time being in
force as prescribed under relevant sections of the Act.

(f) “seal” means the common seal of the Company.

Words importing the singular number shall include the plural
number and words importing the masculine gender shall, where

. the context admits, include the feminine and neuter gender.

1

Table ‘F* not to apply

Company to be govemed
by these Articles

“The Act”

“The Articles™

“The . Board of Directors” or
“The Board”

“The Company”

“The Rules”
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Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or the Rules, as the case may be.

Share eapital and variation of rights

Subject to the provisions of the Act and these Articles, the
shares in the capital of the Company shall be under the
control of the Board who may issue, allot or otherwise
disposeofmemeornnyofqﬁnwmdzmin
such proportion and on such terms and conditions and
cither at a premium or at par and at such time as they may
from time to time think fit

Subject to the provisions of the Act and these Articles, the
Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the
Company in the conduct of its business and ary shares
which may be so allotted may be issued as fully paid-up or
partly paid-up otherwise than for cash, and if so issued,
shall be deemed to be fully paid-up or partly peid-up
shares, as the case may be.

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

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

(ii) with differential rights as to dividend,
voting or otherwise in accordance with
the Rules; and

(b) Preference share capital

Every person whose name is entered as a member in the
register of members shall be entitied to receive within two
months after allotment or within one month from the date
of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide -

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

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

Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount peid-up
thereon.

Expressions in the Anticles 10
bear the same meaning as in the
Act

Shares under control of Board

Directors may allot shares
otherwise than for cash

Kinds of Share Capital

Issuve of certificate

Certificate to bear seal
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In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one cer ificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery
to all such holders.

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialized state with a
depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository
the details of allotment of the share to cnable the
depository to enter in its records the name of such person
as the beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for
endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the
Board deems adequate, a new certificate in licu thereof
shall be given. Every certificate under this Article shall be
immdmpaymmloffmfmudwﬂxﬁmnsmbe
fixed by the Board.

The provisions of the foregoing Articles relating to issuc
of certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
(except where the Act otherwise requires) of the
Company.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided
that the rate per cent. or the amount of the commission
paid or agreed 10 be paid shall be disclosed in the manner
required by the Act and the Rules.

The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

The commission may be sutisfied by the payment of cash
or the allotment of (ully or partly paid shares or partly in
the one way und partly in the other.

If at any time the sharc capital is divided into different

classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Compuny is being wound up, be varied
with the consent in writing, of such number of the holders
shiwres ol thut class, or with the sanction of a
resolution passed at a separale meeting of the holders of
the shares of that class, as prescribed by the Act.

Certified to be True Cogy

For SATIA INDUSTRIES LTO.N

-‘v' P s
(Rakes h Kumar Dhu
Company Secretary

y

One certificate for shares held
jointly

Option to receive share
certificate or hold shares with

lssue of new certificate in place
of one defaced, lost or destroyed

Provisions as to issue of"
certificates to apply muatis
mutandis to debentures, eic,

Power to pay commission in
connection with securities issued

Rate of commission in
accordance with Rules

Mode of payment of commission

Variation of members’ rights
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To every such separate meeting, the provisions of these
Anicles relating to general meetings shall muraris
mutandis apply.

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

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

The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further shares
to -

(a) persons who, at the date of offer, are holders of
equity shares of the Company: such offer shall
be deemed to Include a right exercisable by the
person concerned to renounce the shares offered
to him or any of them in favour of any other
person; or

(b) employees under any scheme of employees’ stock

- option; or .

(c) any persons, whether or not those persons include
the persons referred (o in clause (a) or clause (b)
above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien
The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for
. all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of

that share; and

(b) on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies

" presently payable by him or his estate to the
Company:

Provided that the Board may at any time declare any share to
be wholly or in part exempt from the provisions of this
clause,

The Company’s lien, if un:v. on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such shares
for any money owing to the Company.

4

Provisions as 1o general
meetings to aopply muatis
mudandis to cach mesting

Issue of further shares not to
affect rights of existing members

Power o issue redeemable
preference shares

Furiher issue of share capital

Mode of further issue of shares

Company's lien on shares

Lien to extend to dividends, etc.
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Unless otherwise agreed by the Board, the registration of &

transfer of shares shall operate as a waiver of the Company’s
lien.
The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien:
Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is
presently payable; or

(b) until the expiration of fourteen days after a notice
in writing stating and demanding payment of such
part of the amount in respect .of which the lien

exists as is presently payable, has been given to |

the registered holder for the time being of the
share or o the person entitled thereto by reason of
his death or insolvency or otherwise.

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

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

The receipt of the Company for the consideration (if any)
given for the share on the sale thercof shall (subject, if
necessary, 1o exccution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good title to the share and the purchaser shall be registered
as the holder of the share.

The purchaser shall not be bound to see 10 the application of
d:cpurchmmoney.nwshallhiamletotlndmhe
affected by any irregularity or invalidity in the proceedings
with reference to the sale,

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

The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the sale,

be paid to the person entitled 1o the shares at the date of the
.sale,

In exercising its lien, the Company shall be entitled to treat
the registered holder of any sharc as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such sharc on the part of any other person,
whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwilhstanding lhal it has
received notice of any such claim,

5

Waiver of lien in case of
registration

As to enforcing lien by sale

Validity of sale

Purchaser to be registered holder

Validity of Company’s receipt

Purchaser not affected

Application of proceeds of sale

Payment of residual money

Outsider’s lien not to affect
Company's lien
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The provisions of these Articles relating to lien shall muzatis
muiandis apply 1o any other securities including debentures
of the Compeny.

Calls on shares

The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

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

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or morc members as the Board may deem appropriate in any
circumstances.

Aen]lmaybemvokedorponponedanhedmionoflhc
Board.

A call shall be deemed to have been made at the time when

the resolution of the Board authorising the call was passed

-and may be required to be paid by instalments.

The joint holders of a share shall bé jointly and seveully
liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof (the “due date™), the
person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board.

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

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

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

The Board - >
(a) may, if it thinks fit, receive from any member
willing fo advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

6

Provisions as to lien to apply
mutalis mutandis to debentures,
etc.
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Notice of call

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

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

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

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

Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt by
the Company of 2 portion of any money which shall from
time to time be due from any member in respect of any
shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment
of any such money shall preclude the forfeiture of such
shares as herein provided. v

The provisions of these Asticles relating to calls shall
mutatis mutandis apply to any other securitics including
debentures of the Company.

Transfer of shares _

The instrument of transfer of any share in the Company shall
be duly executed byuronbehalfofboﬂuhcm:sfumrand
transferee.

The transferor shall be deemed to remain a hoider of the
share until the name of the transferee is entered in the

. register of members in respect thereof,

The Board may, subject to the right of appenl conferred by
the Act decline to register -

(2) the transfer of a share, not being a fully paid share, -
to & person of whom they do not approve; or

(%} any transfer of shares on which the Company has a
lien,

Instalments on shares to be duly
paid

Calis on shares of same class to
be on uniform basis

Partial payment not to preciude
forfeiture

.

Provisions ss 1o calls to apply
mufatis mutandis to debentures,

Board may refuse to register
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In case of shares held in physical form, the Board may
decline to recognise any instrument of transfer unless -

(a) the ir strument of transfer is dely executed and is in
the form as prescribed in the Rules made under
the Act;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the Board may reasonably
mqmrcmshowmerightofﬂicmfu‘ormnmkc
the transfer; and

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

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

Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than forty-
five days in the aggregate in any year.

The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any mhef securities mcludmg

&benmres of the Company.

Transmission of shares

On the death of a member, the survivor or survivors where )

the member was a joint holder, and his nominee or nominees
or legal representatives where he was a sole holder, shall be
the only persons recognised by the Company as having any
title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of
the death or insolvency of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided,
elect, either -

(a) to be registered himself as holder of the share: or

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

The Board shall, in cither case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency.

Board may decling to recognise
instrument of iransfer

Tnnsfuofﬂnegwhm

Provisions es to transfer of
shares to apply mutatis mutandis
to debentures, ete.
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The Company shall be fully indemnified by such person

-from all liability, if any, by actions taken by the Board to

give effect to such registration or transfer.

If the person so becoming entitled shall elecr to be registered
as holder of the share himself, he shall deliver or send to the
Company a notice in writing signed by him s:ating that he so
elects.

If the person aforesaid shail elect to transfer the share, he
shall testify his clection by executing a transfer of the share.

5 . .
All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or
insolvency of the member had niot occurred and the notice or
transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death

.or insolvency of the holder shall be entitled to the same

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

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

The provisions of thesc Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

Forfeiture of shares

If'a member fails to pay any call, or instalment of a call or
any money duc in respect of any share, on the day
appointed for pavment thereof, the Board may, at any time
thereafier during such time as any part of the call or
instalment remains unpaid or a Judgement or decree in
respect thereof remains unsatisfied in whole or in part,
seTve a notice on him requiring payment of so much of the
call or instalment or other money a3 is -unpaid, together
with any interest which may have acerued and all expenses
that may have been incurred by the Company by reason of”
non-payment.

The notice aforesaid shall:
(@) name a further day (not being earlier than the
expiry of fouricen days from the date of service of the
notice) on or before which the payment required by
the notice is to bz made: and y
9

Indemnity to the Company

Right to election of holder of
share

Manner of testifying election

I.imitations applicable to notice

Claimant to be entitled to same
adventagc

Provisions as to transimission to
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If call or instalment not paid
notice must be given
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(b) state that, in the event of non-payment on or before
the day so named, the shares in respect of which
the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a

" resolution of the Board to that effec\t..

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any

member in respect of his shares, nor any indulgence that

may be granted by the Company in respect of payment of
any such money, shall preclude ihe Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable
in -respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thercof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglzct or any failure to

-give such notice or make such entry as aforesaid,

" The forfeiture of a share shall involve extinction at the time

of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of the

Company and may be sold or re-allotted or otherwise
disposed of cither to the person who was before such
forfeiture the holder thereof or entitled thercto or to any
other person on such terms and in such manner as the
Board thinks fit.

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

A person whose shares have been forfeited shall.cease to be
2 member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monics which, at the date of

. forfciture, were presently payable by him to the Company

in respect of the shares.

All such monies payable shall be paid together with interest,
thercon at such rate as the Board may determine, from the

time of forfeiture until payment or realisation. The Board

may, if it thinks fit, but without being under any obligation
tn do so, enforee the payment of the whole or any portion
of the nionies due, without any allowence for the value of
the shares at the time of fbrl“euun. or waive payment in
whole or in part.
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(3)

(1)

(2)

3)

(@)

The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in resp :ct of the shares.

- A duly verified declaration in writing that the declarant is a

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

of the facts therein stated as against all persons claiming to .

be entitied to the share;

The Company may receive the m?sidumion, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

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

The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share
be affected by any imregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment
or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hercinabove given, the Board may,
if necessary, appoint some person to execute an instrument

for transfer of the shares sold and cause the purchaser’s .

name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respect of such shares the validity of
the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the
‘provisions of the preceding Articles, the certificate(s), if

any, originally issued in respect of the relative sharcs shall
(uniess the same shall on demand by the Company has been
previously surrendered to it by the defaulting member)
stand cancelled and become null and void and be of no
effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s)
entitled thereto,

The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous
of surrendering them-on such terms as they think fit.

The provisions of these Articles as to forfeiture shall apply

in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue
of a call duly made and notified.

The provisions of these Articles relating to forfoiture of

shares shall muratis mutandis apply to any other securities
including debentures of the Company.
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Alteration of capital

Subject to the p-ovisions of the Act , the Company may, by
ordinary resolution -

(a)

(b

()

(d)

(e)

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

consolidate and divide all or any of its share capital.

into shares of larger amount than its existing shares;
Provided that any consolidation and division which
resulis in changes in the voting percentage of
members shall require applisable approvals under the
Act;

convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fuily paid-up
shares of any denomination;

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

cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person.

Where shares are converted into stock:

(a)

(b)

{©)

the holders of stock may transfer the same or any

part thereof in the same manner as, and subject to -

the same Articles under which, the shares from
which the stock arose might before the conversion
have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix
the minimum amount of stock iransferable, so,
however, that such minimum shail not exceed the
nominal amount of the shares from which the stock
arose;

the holders of stock shall, according to the amount
of stock held by them, have the same rights,
privileges and advantages as regards dividends,
voting at meetings of the Company, and other
matters, as if they held the shares from which the
stock arose; but no such privilege or advantage
(except participation in the dividends and profits of

the Company and in the assets on winding up) shall

be conferred by an amount of stock which would
not, if existing in shares, have conferred that
privilege or advantage;

such of these Articles of the Company as are
applicable to paid-up shares shall apply to stock and
the words “sharc” and “shareholder”/“member"
shall include “stock” and “stock-holder”
respectively.
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The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act anc the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c)any securities premium account; and‘or
(d) any other reserve in the nature of share capital.

Joint Holders .

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

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

(b) On the death of any one or more of such Jjoint-
holders, the survivor or survivors shall be the only
person or persons recognized by the Company as
having any fitle to the share but the Directors may
require such evidence of death as they may deem fit,
and nothing herein contained shall be taken to
release the estate of 2 deceased joint-holder from any
ligbility on shares held by him jointly with any other
person.

() Any one of such joint holders may give effectual
receipts of any dividends, interests or other moneys
payable in respect of such share. -

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

(eXi)Any one of two or more joint-holders may vole at
auymeﬂh:geiﬂmpezmnauyorbyammeyorby
Proxy in respect of such shares as if he were solely
mliﬂedthemomdifmmﬂnnoneofanhjoﬁn-_
hotdmbcpmemumymcethgpwmlyorby
proxy or by attomey then that one of such persons so
present whose name stands first or higher (as the
case may be) on the register in respect of such shares
shall alone be entitled to vote in respect thereof but
the other or others of the joint-holders shall be
entitled to vote in preference to a joint-holder present
by attorney or by proxy although the name of such

joint-holder present by any attomey or proxy sls.nds// & .

first or higher (as the case may be) in the register in
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respect of such shares.

(if) Several executors or administrators of a deceased
membe - in whose (deceased member) sole name any
share scands, shall for the purpose of this clause be
deemed joint-holders. :

(f) The provisions of these Articles relating to Jjoint holders
of shares shall mutatis mutandis apply to any other

securitics  including debentures of . the Company-

registered in joint names.

Capitalisation of profits

(1)  The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve —

(a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of
the Company’s reserve accounts, or to the credit of
the profit and loss account, or otherwise available
for distribution; and

(b) that such sum. be accordingly set free for
distribution in the manner specified in clause (2)
below amongst the members who would have been
entitled thereto, if distributed by way of dividend
and in the same proportions.

(2)  The sum aforesaid shall not be paid in cash but shall be

applied, subject to the provision contained in clause (3)
below, either in or towards :
(A) paying up any amounts for the time being
unpaid on any shares held by such members
respectively;

5 (B}payhgup,inﬁm.unimedshmorol!m
" securities of the Company to be allotted and
distributed, credited as fully paid-up, to and
amongst such members in the -proportions
aforesaid;
» (C) partly in the way specified in sub-clause (A)
and partly in that specified in sub-clause (B).

3) A sccurities premium account and a capital redemption

reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in' the

paying up of unissued shares to be issued to members of the *

Company as fully paid bonus shares;

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

(1}  Whenever such a resolution &s aforesaid shall have been
passed, the Board shall -

(a) make all appropristions and applications of the
amounts resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or other

: 14
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(2)
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securities, if any; and

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

The Board shall have power—

(a) to make such provisions, by the issu¢ of fractional

certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or
other securities becoming distributable in fractions;
and

. (b) to authorise any person to enter, on behalf of all the

' members entitled theretoNinio an agreement with
the Company providing for the allotment 1o them
respectively, credited as fully paid-up, of any
further shares or other securities to which they may
be entitled upon such capitalisation, or as the case
may require, for the payment by the Company on
their behalf, by the application thereto of their
respective proportions of profits resolved to be
capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares.

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

Buy-back of shares

Notwithstending anything contained in these Articles but
subject to all applicable provisions of the Act or any other law
for the time being in force, the Company may purchase its

own shares or other specified securities.
General meetings

All general meetings other than annual general meﬂiné shall
be called extraordinary gencrel meeting.

mwmay.mcvwitmhﬁsﬁt,ullmmmiﬁnuy
general meeting. .

Proceedings at general meetings

Nobusimshallbemmumygmnlmeem
unless a quorum of members is present at the time when the
meqtingpmceedstobusinm

Nobushnmmallbcdimmedmmmdatwmall

meeting except election of Chairperson whilst the chair is
vacant,

The quorum for a gencral meeting shall be as provided in
the Act,
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67.

68.

6. . (1)
(2)
G)
@)

7. (1)

The Chairperson of the Company. shall preside as
Chairperson at every general meeting of the Company.

If there is no such Chairperson, or if he is not present within
fiftcen minutes afier the time appointed for holding the
meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one of their members to be
Ctmrperxon of the meeting.

If at any meeting no director is willing 1o act as Chairperson
or if no director is present within Qﬁm minutes after the
time appointed for holding the meeting, the members present
shall, by poll or electronically, choose one of ﬂmr members

to be Chairperson of the meeting.

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or

. electronically or on a poll, the Chairperson shall have a

second or casting vote.

The Company shall cause minutes of. the proceedings of
every general meeting of any class of members or creditors

and every resolution passed by postal ballot to be prepared

and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the
conclusion of every such meeting concemed or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

The;e shall not be included in the minutes any matter which,
in the opinion of the Chairperson of the meeting -

(a) is, or could rensonably be regarded, as dcfmuow
of any person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.
The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion’of any matter in the
minutes on the grounds specified in the aforesaid clause.
The minutes of the meeting kept in accordance with the

provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by
postal ballot shall:

(a) be kept at the registered office of the Compm_y; and
(b) be open to inspection of any member without

charge, during 11.00 am. o 100 p.m. on all
working days other than Saturdays.
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Any member shall be entitled to be furnished, within the time

prescribed by the Act, after he has made a request in writing
in that behalf to the Company and on payment of such fees as

may be fixed by the Board, with a copy of any minutes.

referred to in clause (1) above, Provided that a member who
has made a request for provision of a soft copy of the minutes
of any previous general meeting held during the period
immediately preceding threc financial years, shall be entitled
to be furnished with the same free of cost.

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

Adjournment of llulilc

“The Chairperson may, suo motu, ldjmﬂwmeelingﬁ'om .

time to time and from place o place.

No business shall be transacted at any adjourned meeting
othuthanlhcbmumloﬂmﬁmshodnmemedﬁlgﬁm
which lhcadjomnmmtlootplm

When a meeting is adjourned for thirty days or more, notice

ofdneadjmxmdmouﬁngslnllbecimnsmthemeofm
original meeting.

Saveasaforesaid.mdmeupmvidadlnd:e;\ct.hﬂnll
not be necessary to give any notice of an adjournment or of
&emwbemamdamwmm

Voting rights

Submmmyn@uwm'iﬁmfu-thethnubeins

attached to any class or classes of shares -

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

- (b) onnpol!.lhcvotimﬂ;ﬁl;ofmmbenﬁallbein

proportion to his share in the paid-up equity
shmeeapihlofﬂteonmpmy

Amcmbermuymbchumaameﬂingbyelemmlc
mesns in accordance with the Act and shall vote only once.
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(8}

(2)

m

In the casc of joint holders, the vote of the senior who
tenders @ vote, whether in person or by proxy, shall be

accepted to the exclusion of the votes of the other joint

holders.

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

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

" Subject to the provisions of the Act and other provisions of

these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in
respect thereof as if he was the regisicred holder of such

shares, provided that at least 48 (forty cight) hours before

the time of holding the meeting or adjourned meeting,
the case may be, at which he proposes to vote, he shall duly
satisfy the Board of his right to such shares unless the
Board shall have previously admitted his right to vote at
such meeting in respect thereof.

Any business other than that upon which a poll has been

demanded may be proceeded with, pending the taking of

the poll.

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

A member is not prohibited from exercising his voting on
the ground that he has not held his share or other interest in

the Company for any specified period preceding the date on

which the vote is taken, or on any other ground not beinga * '

ground set out in the preceding Article.

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

Proxy

Any member entitled to attend and vote at a general meeting
may do so ecither personally or through his constituted
attormey or through another person as a proxy on his behalf,
for that meeting.
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(2) The instrument appointing a proxy and the power-of-

85.

)

87. (1)

(2)

3

attorney or other 1uthority, if any, under which it is signed or
a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrurifént proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with thexterms of an instrument
of proxy shall be valid, notwithstanding the previous death
or insanity of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the
transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 14 (fourteen).

Dr Ajay Satia shall be a director not be liable to retire
by rotation. The Board shall have the power to
determine the directors whose period of office is or is
not liable to determination by retirement of directors
by rotation. !

The same individual may, at the same time, be appointed as

the Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company

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

day-to-day. -

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.

In addition to the remuncration payable to them in

pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred
them— !

(a) in attending end retuming from meetings of the
Board of Directors or any committee thereof or
general meetings of the Company; or
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(b) in connection mmdwhnmmofﬂle(:uupmy

All cheques, promissory notes, drafts, hundis, bills of :

exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of the
directors and additiona!l directors together shall not at any
time exceed the maximum strcngih fixed for the Board by
the Articles.

Such person shall hold office only up to the date of the next

.annual general meeting of the Company but shall be

eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act. :

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

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

If the term of office of the Original Director is determined
before he retumns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy may, be
filled by the Board of Directors at a meeting of the Board,

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated

Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, aud do all such acis and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not herchy or by the statue or
otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless to
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97. (1)

the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum of
association and these Articles or the Act, from time to time
made by the Company in general meeting provided that no
such regulation shall invalidate any prior act of the Board
which would have been valid if such regulation had not
been made.

Proceedings of the Board

The Board of Directors may meet for the conduct of

huimﬂommdmbuw:ummiumewmuh
thinks fit.

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

"

The quorum for a Board meeting shall be as provided in the
Acl. :

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

Save as otherwise expressly provided in the Act, questions
mhgnmymeﬁmgofﬂwﬂomﬂsln]lbedecmdby a
majority of votes.

In case of an equality of votes, the Chairperson of the

" Board, if any, shall have a second or casting vote.

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

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

If no such Chairperson is clected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their number to be Chmrplmon
of the meeting.

£ 0
The Board may, subject to the provisions of the Act, / 3
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delegate any of its powers to Committees consisting of such
member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board. ;

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

i . .
A Committee may elect a Chairperson of its meetings
unless the Board, while constituting a Committee, has
appointed a Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson
of the meeting.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any mecting of a Committec shall be
determined by a majority of votes of the members present.

In case of an equelity of votes, the Chairperson of the
Committee shall have 2 second or casting vote.

All acts done in any meeting of the Board or of a
Committee thereof or by any person acting as a director,
shall, notwithstanding that it may be aflerwards discovered
that there was some defect in the appointment of any one or
more of such directors or of any person acting as aforesaid,
or that they or any of them were disqualified or that his or
their appoiniment had terminated, be as valid as if every
such director or such person had been duly appointed and
was qualified to be a director.

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manyally or by secure
electronic mode, by a majority of the members of the Board
or of a Committec thereof, for the time being entitled to
receive notice of a meeting of the Board or Committee,
shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and
held.

Committee to conform to
Board regulations

Participation at Committee
meetings ]

Chairperson of Committee

Who to preside at meetings

" of Committee

Committee to meet
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at Committee meeting
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valid notwithstanding defect
of appointment

P.Aﬂingofmohﬁonby

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

ld?,. (2)

Subject to the provisions of the Act,—

A chief exccutive officer, manager, company  Chief Executive Officer, etc, . *

sccretary and chief financial officer may be

appointed by the Board for such term, at such

remuneration and upon such conditions as it may
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think fit; and any chief executive officer, manager,
company secretary and chief financial officer so
appointed m.ay be removed by means of a resolution
of the Board; the Board may appoint one or more
chief executive officers for its multiple businesses.

A director may be appointed as chief executive
officer, manager, company secretary or chief

financial officer.

Registers"

The Company shall keep and maintain at its
registered office all stawtory registers namely,
register of charges, register of members, register of
debenture holders, register of any other security
holders, the register and index of beneficial owners
and annual return, register of loans, guarantees,
security and acquisitions, register of investments not

held in its own name and register of contracts and -

arrangements for such duration as the Board may,
unless otherwise prescribed, decide, and in such
manner and containing .such particulars as
prescribed by the Act and the Rules. The registers
and copies of annual retum shall be open for
inspection during 11.00 am. to 1.00 p.m. on all
working days, other than Saturdays, at the registered
office of the Company by the persons entitled
thereto on payment, where required, of such fees as
may be fixed by the Board but not exceeding the
limits prescribed by the Rules.

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

The foreign register shall be open for inspection and

- may be closed, and extracts may be taken therefrom

and copies thereof may be required, in the same
manner, mulafis muiandis, as is applicable to the
register of members.

The Seal

The Board shall provide for the safe custody of the

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of
the Board or of a Committee of the Board authorised
by it in that behalf, and except in the presence of at
least one director or the manager, if any, or of the
secretary or such other person as the Board may
appoint for the purpose; and such director or
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shall sign every instrument to which the seal of the
Company is s affixed in their presence,

Dividends and Reserve

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

general meeting may declare a lesser dividend. -

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

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

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

Subject to the rights of persons, if any, entitied to

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

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

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

The Board may deduct from any dividend paysble

to any member gll sums of money, if any, presently
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payable by him to the Company on account of calls
or otherwise in relation to the shares of the
Company.

The Board may retain dividends paysble upon
shares in respect of which any person is, under the
Transmission Clause hercinbefore  contained,
entitled 1o become a member, until such person
shall become a member in respect of such shares.

Any dividend, interest or other mapies payable in
cash in respect of shares may be paid by electronic
mode or by cheque or wacrant sent through the post
directed to the registered address of the holder or, in
the case of joint holders, to the registered address of
that one of the joint holders who is first named on
the register of members, or to such person and to

'such address as the holder or joint holders may in

writing direct. .

Every suchchequuntwmtsiullbcmide
payable to the order of the person 1o whom it is
sent. :

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

Any one of two or more joint holders of a share may

- give effective receipts for any dividends, bonuses or

other monies payable in respect of such share,

No dividend shall bear interest against the
Company.

The waiver in whole or in part of any dividend on
any share by any document (whether or not under
seal) shall be effective only if such document is
signed by the member (or the person entitled to the

share in consequence of the death or bankruptcy of

the holder) and delivered 10 the Company and if or
to the extent that the same is accepted as such or
acted upon by the Board,

Accounts -

The books of account and books and papers of the

Company, or any of them, shall be open to the
inspection of directors in accordance with the
applicable provisions of the Act and the Rules.

No member (not being a director) shall have any
right of inspecting any books of account or books

- and papers or document of the Company except as:
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- conferred by law or authorised by the Board.

Winding up

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

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

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

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

Indemnity and Insurance

Subject to the provisions of the Act, every director,

“managing director, whole-time director, manager,

company - secretary and other officer of the
Company shall be indemnified by the Company out

- of the funds of the Company, to pay all costs, losses

and expenses (including travelling expense) which
such director, manager, company secretary and
officer may incur or become liable for by reason of
any contract entered into or act or deed done by him
in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of
his duties in such capacity including expenses.

Subject as aforesaid, every director, managing
director, manager, company secretary or other
officer of the Company shall be indemnified against
any liability incurred by him in defending any
proceedings, whether civil or criminal in which
Jjudaement is given in his favour or in which he is
acquilted or discharged or in connection with any
application under applicable provisions of the Act in
‘which relief'is given to him by the Court.

The Company may take and maintain any insurance
26 3
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' as the Board may think fit on behalf of its present .
and/or former directors and key managerial
persornel for indemnifying all or any of them
against any liability for any acts in relation to the
Company for which they may be liable but have
acted honestly and reasonably,

General Power

118. Wherever in the Act, it has been provided that the General power

Company shall have any right, priviitge or authority
or that the Company could carry out any transaction
only if the Company is so authorized by its articles,
then and in that case this Article authorizes and
empowers the Company to have such rights,
privileges or authoritics and to camy such
transactions as have been permitted by the Act,
without there being any specific Article in that
behalf herein provided.

Dated the 30™ Sept, 2014

Place: .VPO Rupana
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