t

g

e,

L]

¥ No.,ﬂ.ﬁe.ﬂ _
Bocument Ne...S N L
Filed

".‘!ﬁ'\ﬁ'ww

State, Aimednhd

. -

'  {“WTGTRAR OF CONPAH S
RTICLES OF ASSOCI tﬁ‘uﬂm. AHMEDABAD,
"o .

, OF - ysePlses |
TIRTH PLAsm,:f PRIVATE LIMITED [

{nward Ne R
TABLE ‘A’ TO APPLY AS MOD! ry Receipt M. =4

(1) The Regulations contained in Table ‘A’ in the first schedule to The
Companies Act, 1956 shall apply to the Company save in so far as they
are exptessly or impliedly excluded or varied by the following regulationg
of the Company. '

COMPANY TO BE A PRIVATE COMPANY

(2) The Company is to be a Private Company within the meaning of section
3 (1) (ili) of The Companies Act, 1956 and accordingly.

(a) The Number of the Members for the time being of the Company

{exclusive of ﬁersons who are for the time being in the employment

e ™

of the Company and of the persgls_ vﬂm having, been formerly in the
Ca v, /!
employment of the company were memﬁer#hiiel that employment @

and have continued after the termination of such employment to be

members of the Company) is not to exceed fifty but wheres two or Q—

more persons hold one or more shares in the Company jointly, rhey

-+ -ghall for the purpose of this paragraph be treated as a single member.

{b) No iinvitation shall be issued to the public to subscribe for any shares
or debentures or debenture stock of the Company.

. (c) The right of transfer of shar@f the Company shall be restricted as

hereinafter provided. . ‘ l 6/

CAPITAL

(3) The authorised share Capital of the Company is Rs* §@n00G/- [ Rupeet
Five Lacs only] divided ir{jg 30,000 [ Thirty
shares of Rs 10 [ Rupees Ten only ] each and 20,000 Pwenty. Thousand
mufadive 1 27.£Radeemable Preference Shares of Rs 10 [ Bupqes Ten only } W
~Le#N-  gach with power to increase or reduce such capita i D LR o eappam—
— in accordance with the regulations of the Company and the legislative
provisions for the time being in force in this behalf with power to divide
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' fortho time being into squity share cWorprﬂference
sharo capitﬁl and to attach there to respectively and pref niial qulified
- or special rights, privileges. or conditons If and whenever th cmml of the
Company is divided into shares of different classes, the nghg of any such

class may be varied, modified, effected, extended, abrogatedgr surrendered, -
as provided in the Articles of Assaciation of the (;om;zaay.gud ‘the hglsla o

tive provisions. for the time being in ftme
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* {4) Subject to the provlsions of Section 80, of the Compamos Act, 1956 any
preference shares may, with the sanction of sn Ord‘Ina?y Resolution, be issued
on the terms that they are or at the option of the Company are liable
to be redeemed in Such manner as the Company before the issue of the

~shares may, by Special resolution. determine. o

oo, RIGHTS ATTACHED TO PREFERENCE smknss

Lo ‘p.

(B)~Tho 12% Redeemable Cumulstive Preference shares shall carry the follow-
o mg rights as and when issuad

ff-‘".’?;;‘.i./i'_'_ . A {a) They shall carry a preferential cumulative dividend of 129 per annum
’ (frae of company’s tax but subject t0 to deduction of tax at source at
the prescribed rate) on the capital for the time being paid up thereon.

" (b) They shall be liable to’ be redesmed at par at any time at the discre-
. tion of the Board af Directors of the Company by giving one month’s
" notice to the holderes thereof. . h

(¢) They shall in a winding-up have the right to be repaid the amount of
the capital paid or desmed to - have been pald-up thers on and all
- arretirs of dividendy there on whather earned daclared 6r not’ upto the
date of commaencemént of the winding-up out of the prefits or assets

of the Company. priority to the equity share-holder and

K (d) They shall have no voting rights except as prov:ded in Section 87 of
The Companies Act, 1956.

- INCREASE OF CAPITAL

(6) The company may from time to time, by ordinary resolution increase the
-ghare capital by such sum to be divided in to-share of mch pmount as
‘may be specified in the resoh.mon

METHOD OF |ssUmG CAPITAL

(7) The{shayés ghatl be entirly at the disposal of the Directors and they may
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(8)

(9)

(10)

(1)

3 -

allot or otherwise disposs off or otherwise transfer therh to such persons at
such times and generally on such terms and conditions as they may think
proper, sudject to the provisions of Article 2 hereof.

Same as provided by these provisions no shares shall be transferred to
a person who is not a member or related &s a lineal ascendent or
decendent, wife or husband or a grandchild of any member as long as such
member or relative is willing to purchase the same at a fair value agreed
between the member intending to sell and the Borad. failing of such
agresment, the value flixed by the auditor of the Company.

OFFER TO EXISTING MEMBERS

In order to ascertain whether any member is willing to purchase the share,

proposing the transfer shall give notice in writing (hereinafter called "the .

Transfer Notice”) of the Company that he desires to transfer the share.
Such notice shall constitute the Company, his Agent for the sale of the
shates to any member of the Company at the fair value. The transfer
notice may include several shares and such case shall operate as if it
were a separate notice in respect of sach. The transfer notice shall not
be revoked except with the sanction of the Directors.

PROCEDURE WHEN COMPANY FINDS PURCHASER

If the Company shall within the space of 30 days after being served with
the transfer notice find & person willing to purchase the share (hereinafter
called “purchasing member*) and shall give notice thereof to the proposing
transfer, that he shall be bound, upon payment of the fair value to
transfersr, share to the purchasing member.

DEFAULT BY TRANSFEROR TO TRANSFER

If in any case the proposing transferor, after having become bound as
aforesaid, makes default in transferring the share/shares, the' Company
may receive the purchase money and there upon cause the name of
purchasing member to be entered in the register as the holder of the
shares and sha!l hold the purchase money in trust for the proposing
transferor. The raceipt of the Company shaill be a good discharge for the
purchasing member and after his name has been entered in the register
in purported exercise of the proceedings shall not be gquestioned by any

" person.

NOTICE OF INTENTION TO TRANFER.

(12) K the Company shali not within the space of 30 days after being
served with the transfer notice, find a member willing to purchase the

A
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shares or any of them and- shall not give. notice to .the ,praposﬁng
transferor in the manner aforesaid the share specified in.any transfer notice
given to the Company as aforesaid shell-be offerred by the company in the
first place to the membars other than the proposing transfaror as ‘nearly as
may be in proportion to the existing shares held by them respectively and
the offer shall in each case limit tha time within the sale..i{ not accepted
will be deemed to be declined and may netify to the members that. any
member who desires in allotment of shares. in excess of his -propertion.
should in his reply state how many excess shares he desites to have and
if all members do naot clain their proportions, the unclaimed shares -shall
be issuad for safisfying the .glaim in excess. if any shares ghall not be
capable without fraction of being offered to the members including the
Diractors or some of them in suchlproportion or in such manner as may
be determined by the Directors.

. 1 B
NQ - NOTICE OF ANY TRUST

(13) No notice of any émst, express or impiled or constructive shall be entered
o the register of members or of debenturs holders and the Company shall
pot be bound by or recognise any equitable contingent fulure or partial
interest in any shares and any interest in any fractional part of a share or
(except only as by these presents otherwise expressly provided) any other
right in respect of any share except an absolute right to the entry there of

in the shareholder register.

DIRECTORS RIGHY TO THE TRANSFSR

(14) The Directors may at any time in their absolute and unconteoiled discretion
and without assigning any reason. whatsoever decline to register or ackn-
owledge any proposed transfer of shares and their powser or discretion to
refuse such transfer shall not be affected by the fact that the propesed
transferor is already registered member of the Company, without prejudice
to the generality of the aforesaid power of the Directors may in particular
decline in any case in which the Company has a lien upon the shares
(or any of them) or whilst any shareholder executing the transfer is either
atone or jointly with any person or persons indebted to’ the Gompany on
and account whatsoever ot whilst any money in respect of the shares
desired to be transferred to any of them remains unpaid or unless the trans-
for shall be conclusive evidence of the approval of the transfer by the Board.

TRANSMISSION OF SHARES .

(16) The executors or the administrators or holders of a succession certificate
or the lagal representative of a deceased shareholder shali be the only
parson recognised by the Company as having any:title to the shares. in
the case of a share registered in the name of two or more holders, the
survivors or the executors or administrators of the deceased survivor shall
be the only persons recognisad by the Company as having any title to the
share. The estate of the deceased joint holder -shall continue to remain

B oo L DR
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. liable in -respact of any share which has been jointdy held by him with
other persans. It shall be lawful for the Directors to dmmn«mth the
production of pfabate or Letter of Administration or ‘such other legal

. representation upon such terms as to indemnity or otherwise as the Dirsc-
tors may deem fit. .

NOTICE, OF GENERAL MEETING

(16) Any general meeting may be called by giving to the members seven days
clear notice or a shorter notice than seven days if the consent is accoded
theteto by the members of thecompany holding a majority of share capital
of the Company and it shall not be necessary to annex any explanatory

~ statement to the notice as required by Section 173 of The Companies: Act.

QUOHU;_M FOR GENERAL MEETING

{17) Two m]ambers ‘personallv present shall be a quorum at any general meat-
ing of the Company, and the Chairman of the Board of the Directors of
the Compeny shall be the Chairman of the meeting of the Company.

NUMBER OF DIRECTORS .

(18) Untill otherwise determined by a special resolution of the Company and
subject to the provisions of The Companies Ast, 1956, the number of
‘Directors shall not be less than two and more than twelve,

FIRST DIRECTORS

(19) The first directors of the Company shall be.
1. Smt Nalini Mahandrakumar Doshi
2. Shri‘Chetan Chinubhai Shih

-

and shall ho!d offlco Uniess they resign or otherw:sa vacate the office as
Directors. . . *

REMUNERATION OF DIRECTORS

N
(20) The remuneration of every Director for every meeting of the Board attended
by;him shall be such sum as may be fixed by the Directors not exceeding
i Rs.zﬁﬁl-(ﬂupees'pr Hundred Fifty-only) per meeting. Moreover, the Board
- of Diractors shall have got power to incresse the said- remunetation from
time’ to :!mo. The Dirsctors may asllow and pay ﬁo any Dirscter who shall

T

-
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;:‘camaﬁto moetfng place farthspuvposb i ‘tt‘endi' ' Thdeting secha sum ﬂ @
as the ‘Directors toay sondider fair conipensatian. ,r his travelting - expences ¢
. "< and daily sttowances for the number of days ha 18" requiféd tostay for
~. the busines ofthe:XCompany in addition to his remunezaf'ron for attéhding
such meeting as above speclfied

" QUALIFICATION SHARE

(21) The Directors shall not be required to hold any qualificaion share.

(22) Any two Directors of such members as may be required by the Act present
‘&t a meeting of the Board shall constitute a quorum for sich Thesting.

(23) A meeting of the Directors for the time being at which quorum is present
shall be competent 19-exercise_alt or-sny of the authorities, powers and
discretions for the time being vested in or exrercisable by Directors.

RESCLUTION BY CIRCULATION
{24) A Resolution passed by circulation in confirmity with the provision for
the time being of The Companies Act, 1956, in this regard shall be a5
valid and effectual as. a resolution duly passed at a meeting of the
Directors. '

- POWER OF DIRECTORS

(25) Subject to the Provisions of Section 292, of the Companies Act, 1966
Directors may exercise all oNpny of the Powers and do all such acts and things
which are required to be done by them sither by law or by these provisions.

' MANAGING DIRECTORS . .

(26) The Board of Directdors, may by resolution appoint Managing Director or
Managing Directors eithar for a fixed term or without any limjtation . as a
the petiod for which he or they is or are to hold ‘such office and on
such other terms and couditions as they think fit.

POWER OF MANAGING DIRECTORS

(27) Subject to provisions of law applicable to private companies the Directors -
- may from time to time entrust to and confer upon the Managing Director
- for the time being such of the power exsrcisable under these presents or
other provisions of law’ by the Directors as they may’ ‘think fit and confer

o guch™ powers for éuch tima and fo ba -exsrcised 61 such’ "pbjects and
putposes and upen’ suoh terms-#nd oonditions and with” sueh restriction
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" gathey think éxpedient and they may confer such power either col!atéfally
- with or to the exclusion of and .in substitution for all or any of the powers

(28)

(29)

.of the Diractars in that behslf as may be permissible under the provisions

of law and subject to the provisions of any contract which the Managing
Diréctor may from time to time revoke withdraw, alter or vary all orany
of such powers. : ’

Subject to the provisions of law applicable to private companies no
Director shall be disqualified from contracting whith the Company or hold-
ing any office or palce of profit under the Company.

REMUNERATION TO MANAGING DIRECTOR

The Managing Director shail be “entitled to recsive remuneration as such
for managing the affairs of the Company as may be fixed by the Board
from time to time which may be by way of salary and other perquisites,
bonus, commission, participation in profit or by way of any or alt such
modes and such remuneration shall be in addition to the feas and travell-
ing allowance payable to all Directors of the Company for attending Board
or Committes meetings.

CHAIRMAN

The Chairman of the Board shall take the Chair at every meeting of the
Board of Directors. if at any meeting the Chairman is not present within
30 minutes after the time appointed for holding the meeting, the other

_ Directors present may choose one of their number to bethe chairman of the

(303

meeting.
SPECIAL. REMUNERATION TO DIRECTORS

if any Director willing shall be called upon to parform extra services
which expression shall include work done by a Director as member of any
Committee formed by the Directors or to make any spacial executions in

. going or residing abroad or otherwise for any purpose of the Company,

the Board may resolve to remunerate such Director either by a percentage
of Profit or otherwise as may be determined by the Directors and such
remuneration may be in addition to the remuneration provided above.
The Directors are also be entitled to be paid by any travelling hotel and
other expenses incutred in connection with the business of the Company,
including their expenses of travelling to and from the Board Meeting.

NOMINEE DIRECTOR

(31 Solong as any meney be owing by the Company to Finance Corporation or

credit Corposation or to any Financing Company or Body andfor so
fong as any Finance Cotporation or credit Corporation or any Financing
Company or Body holds the shares in the Company acquired as & result
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;; of underwriting {which Comoratiog,or Body. Is hereinalter in this - Article

( raferrod to a6 “the - -Carporation”} Sudh:: Coporation-can.. sppolm, - from
time to thmey any -oné or- nore parson(s)of the Corii:riﬁ'bn (wlnch

A Dnectors(s) is heralnaﬁor referred to as "Lﬁomtnee'Dﬁ'actor 1 and ..the
' Nomlnea Drrector shall not be liable to retire by fotatlon and nudnot possess
any qualification sharas to qualify him for ths office of such Director.

. ~ - e

The Corporatlon rnav _a,; any ﬁmo ancl from t:me to tlma remove
any such Nommee Director or Dlrectors appointed by it and may at the

time of such removal and also m the case, of,death of_resignation of the

LA

person(s) so appomted any tlme appomt another or others in his or their
place and also fill-in any vacancy which may occur as a ra'a‘u}t, of .any
such Director or Directors ceasing 1o hatd . that afﬁca fof any reason
'j_ whatsoaver Such appointment or ramcval_‘ahall_bemadc,m wiiting signed
by the Chairman of the Corporation or any pérson or Directos - thereof
" authorised in ‘this behalf and shatl be dehveréd to the UCompamr at its
“ regjstered Office.

o

Every Corporation entitted to-appoint a Director under this Article
may appoint one or more such person (s) as Director (s).

SPECIAL DIRECTOR

(32} In connection witn any coflaboration arrangement with any Comﬁgny or
Carporation or any firm or persons for the supply of technical krnowhow
anh{or machinery or technical advice the Directors may authorise such
Company. Corporation, firm or person hereinafter in this clause refetred to
as “Collaborator to appoint from time to time any person as a Director of

. the Company (hereinafter referred to as “"Special Director’) and may agree

. that such, Special Director.shall not.be liable 1o retire by rotation and that

. such Special Directors shall hold the office so long-a@s such Collaboration

- Arrangement Femains, in force, unless otherwise agreed-upon batween the

Company and such. collaborator unqlar the collaporamn arramements or at
any time thereafter. A

Thecoﬂaborator may at any time and from time to time remove
any such Special Diréctor appointed by it and may &t the tin’ie of such
remaval and -also in case of death or resignation of the pérson sd appointed
at any time appoint any other person as a Special Director in his place
and such appointment or removal shall be made in writing signed by such
Campany or Cotpotation or any partner or such person shall and be defivered
to the Company at its Registered office. it is clarified that every collaborator
entitled to appeint a- Director ynder this Acticls may. - appoint- one such

. person- as -a Director and so that if. maie . than: oneascollahoratar is so
. emitled there. may be at™ any time as .many... Special -Directors 2e.the
collaboratars gligible to make the appointment. . . .: o3 Wt .



9

A AUDIT

(3.3) O,nc'é atleast in every year, tha accounts of the Company shall be.examined

(34)

batanced and audited and the correctness of the profit and lass account

and_balance sheet be ascertained by one or more auditor or a‘nditors
Auditors shall be appointed and their duties regulated in accordance

ith. Secuo[6224 225,226 and 227 of the Act. All notices of and . other

..cammunications relating tc. an,v general meeting of the Company which

any member of the Company is entitled to have sent to him shall be
forwarded to the auditor of the Company and the auditor shall be entitled
to attend any general meeting which he attends on any part of the
business which concerns him as an auditors.

Evon-/. amgnt -of the Company when audited and approved by a
genaral meeting shall: be conclusive - and if any epor is discovered there-
after, the same will be .gorrected in the next.acoount.

B -y, \

THE SEAL

The Company shall have a Common Seat and the Directors ‘shall provide
for the safe custody thereof. Everymstrument to wh:ch the Common Seal of
the Company is afflxed shall be sugned by any oné Directors of the

Company

SECRECY CLAUSE

(35) Subject to the provisions of the Act ne member shall be entitled to visit

or Mspect any works of the Company without the permission: of the

* Directo¥ or -Managing Director or of the officer authorised by the Director

(36)

to grant such permission or to require inspection of any books of accounts
or documerits’ of the Company or any discovery of any information or any
detail of the Company's business or trading or any other matter which is
or may be in‘thehature, of a trade secret, mystery of trade or secret
process of whioh"may relate 16 the conduct of business of the Company
and which it thé opinion of the manging Director orthe Directors will be
expedient ih’thé collegtive interests of the members of the Company to
Commumca!e‘-“iﬁc’ﬁtibﬁc *or any membver. . ¢

I 4

INTERES]" ‘OUT OF CAPITAL

Wheta any shares are issued for the purpose of raising money to defrey
the expenses of the construction of any works of buildings or for the
provision of any plant which cannot be made profitable for a long period,
the Company may pay interest on so much of that share capital as is for
the time being paid up for the period as the conditions and restrictions
provided by section 208 of the Act and may charge the same to capital
as part of the cost of construction of the works of buildings or provision
of plant..
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(37) The preliminary expenses of and inciderital’to establishing to the company
and also the cost to the company of any incidental to and acquisition of
‘any busmess, goodwm or patents or any property of wasting nature of[or
" " establishing ‘&Y new branch of busmsss ot devefdplng #ny- propmv
1 Peldhging fo the COmpany ot of any’ “paitra- ordmary expsnduur spread
over a number gf years or etharwws ’ba t’reatad as “the directors  may
determine and the amount of any such cost or axpendlttim or any part
‘thereof for the tibne Being outsfandiug and ‘not writted. o¥f may for the
purpose of calcu!auon ofthe profits ofthé Cﬁmpam/ be treated as an asset.

DIRECTORS AND OTHERS TO INDEMNIFY

(38) (a) Subject to the provisions of Sectnon 201 of the Act every diractor and
officer of the Company shall be indemified by the Company and it
shall be the duty of the director to pay out -of fisls:of the Comany all
costs. losses; ‘and expenses (including travelling ‘eipenses) which any
such director, officed or employee miay incur or - became liable to by
reason of any contract entered into or deed by him as such director,
officer, or servant or inr any way in the discharge of his duties. '

(b) Subject as aforesaid every director, Managing Director, Manager, Sacre—
" . tary or other Officer or employaa ohho Company shall be indemified
against any hablllty incurud by h;m in defending any procoedmgs
whether civil or criminal in which judgemem is given m his favour ot
in which he is acquited or in connection with any appf‘cation under
Section 633 of the Act in which relief is given to him by the Court.

NOT RESPOSIBLE FOR ACT OF OTHERS

(39) Subiect to the prows»ons of sectnon 201 of the act no D:ractor or Direc-
tors or.other Officer of the Company shall be-fiable for the . acts, receipts
neglects or defaults of any other Diractor or. officer _ for joining in any
receipt or other act for confirmity or. for any loss qr expsnses happening
to the Company. through tnsufﬁc;gncy ar deficiency of ftitle 10 any of
the Company’s investment or for any. loss or ‘arising from the bankruptcy,
‘insolvency or tortious act of any person, company or corporation with
whom any: money securities or affcts shall be entrusted. or dsposited
or despite or for any loss occasipned by apy error - of. judgement or
oversight on his part or for any other Joss.or misfortune whatever which
shall happen in the execution of the duties of his office or in relation
thereto unless the same happens through his own dishonesty.
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We the several persons whose names ‘ and addresses are hergunder subscribed are

desirous of being formed into a Company in pursuance of th
and we respectively agree to take the number of shares in the capital of the company set

opposite to our respective names :
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