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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion {o Public Limited Company
Corporate Identity Number ; U74999MH1999PLC121243
In the matler of Mfs TECPRO TREMA PRIVATE LIMITED
f hereby cerlify that TECPRO TREMA F’RWATE LIMITED which was originally incorporated on Eleventh day of
August Nineteen Hundred Ninety Nine under the Companies Acl, 1956 (No. 1 of 1956) as TECPRO TREMA
PRIVATE LIMITED having duly passed the necessary resolution on 30/07/2008 in lerms of Section 31/ 21 read

with Section 44 of the Companies Act, 1956; the name of the said company is fhis day changed 1o TECPRO
TREMA LIMITED and this Cerlificate is issued pursuan! to Seclion 23(1) of the said Act.
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{SHRIRAM MOTIRAM SAINDANE)

39 T} IR / Deputy Regis!rar-of Companies
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Maharashtra, Mumbai
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Mailing Address as per record available in Registrar of Companies office:

TECPRO TREMA LIMITED .

PREMISE NO.809, 8TH FLOOR, PALM SPRING CENTRE,, MAL}\D LINK ROAD, MALAD {W),.
i MUMBAI - 400064,
\ Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company L.aw Board arder for Change of State
Corporale Ideniity Number : U74999DL 1999PLC 188351

Mis TECPRO TREMA LIMITED having by special resolution altered the provisions of its
Memorandum of Assccialion with respact to the place of the Registered Office by changing it
from 1he state of Maharashtra to the Delhi and such alteration having been confirmed by an
order of Mumbai Bench, Mumbai bearing the date 02/02/2009,

| hereby certify that a certified capy of the said order has this day been regislered.

Given under, { lhis Twelfth day of March Two Thousand Nine.

(GOPAL KRISHNA GUPTA)

Y gy IRRERS Depuly Reglsirar of Companias
s T 8 el uF R
National Capital Territory of Dalhi and Haryana

Mailing Address as per record available in Registrar of Companies office:
TECPRO TREMA LIMITED

106, VISHWADEEP TOWER, PLOT NO. 4, DISTRICT CENTRE, JANAK PUR,
NEW DELHI - 110058,

Delhl, INDIA
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. GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
. Regislrar of Companies, Maharashtra, Mumbai

P Fresh Cerlificate of Incorporation Consequent upon Change of Name

1 .Corpora!e tdentity Nuarnbar : U74999MH1999PTC 121243 ' i
0 the malter of Mfs TREMA RJA PROCESSES PRIVATE LIMITED

| hereby cenily that TREMA RJA PROCESSES PRIVATE LIMITED which was originally incorparated on Eleventh
day of August Nineteen Hundred Ninely Nine under the Companies Act, 1956 (No. 1 of 1956) as TREMA RJA
PROCESSES PRIVATE LIMITED having duly passed the necessary feselulion in lerms of Section 21 of Lhe
Companies Asl, 1956 and the appreval of the Central Government signified in wiiling having been accordad therelo
under Seclion 21 of the Companias Act, 1956, read with Government of India, Deparlmenl of Company Alfairs, New
Delhi, Molificalion No. G,5.R 507 {E) dated 24/06/1985 vide SRN AZ21765868 daled 04/10/2007 the name of the

" said company is this day changed to TECPRO TREMA PRIVATE LIMITED and Whis Cerlificate is issuad pursuant to
Seclion 23(1}of lhe said Act.

Given undar my hand at Mumbaithis Fourth day of October Two Thousand Seven.

(MILIND VITTHALRAD CHAKRANARAYAN)
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(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
TECPRO TREMA LIMITED

PRELIMINARY
Thenameof lhe Company is TECPRO TREMA LIMITED. | ” '
The Regislered olfice of the Company willbe situated in the Slale of Delhi.

- The objectiorwhich the Company is established are ;

(A} MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ONITS INCORPORATION, .

1. To carry on business as Designer, Manufacturer, Supplier, Agent, Broker,
Merchant, Buyer, Seller, Distributor, Assembler, Processor, Job worker,
Fabricator, Exporter, Importer, Idenlor, Constructor for and of equipmenits, .
machinery components, spare pais, syslems and accessories of Air and
Environment Pollution Conlrol, Planls & syslems, glass Bead Plants, Spray
Drying Plants and other relaled products connecled therewith which may be
developed andinlroduced in India and elsewhere,

(B} OBJECTS INCIDENTAL OR ANCILLARY O THE ATTAINMENT OF THE
MAIN OBJECTS : '

2. Tocarry on the business of rendering services including consullancy services
inrelalion to business staled in (1) above.

3. To render technical assistance and service including maintainance in
connection wilth the purchase, sale, import, export lease, or distribution,
electronic and electro mechanical products and industrial
syslems Hcense, design, manufacture, of any machine, apparalus, appliance
systems Components and program products,

4. To carry on the business of engineering consultant to administrations,
organisations, under-takings, institution, industry and business and to
undertake preliminary planning, site development studies, feasibility, report,
design, engineering, procurement, factory inspeclion, construction,
management, tial and acceplance, tesling, plant belterment services
including technical and specialised advice on projects as well as lransfer of |
technology scalingup of plants,



10.

11

12.

To procure andior lo supervise andfor lo assist the construction and/or
ereclion of and/or lo provide management services for and/or training to the
employee of or 1o persons conneclted with any public utility company,
underlaking, authorily, Government, Qasi-Government or any person or firm or
company lor any work or undertaking or for chemical, civil, eleclrical
mechanical, metallurgical, pelrochemical and alftypes of engineering works.

To buy, sell, repair, conver\, aller, export, impor, distribule, hire, tet on hire and deal in
plant and machinery, implemenis, machine tools, industrial
syslems, rolling slock and hardware and hoiloware of all kinds.

To underlake Ifabrication and ereclion sile supervision, lest runs and trial
runs.

To enter into negoliations and conclude conbracts with consullancy
organizalions, experls and specialists in any counlry of the world, lor the
purchase by the Company for ilself or on behalf of the Company's  clienls ol
lechnical “"know-how”, lechnical aid, specialisl engineering services,
management advisory services, cosl accounlancy services and all such
other services, and informalion as may in the Company's opinion be
beneficial lo the development ol industry in India or in any other couniry.

To enler inlo conlracls, agreemenis and arrangements with any other
person, firm or Company and to .enter inlo any sub-conlracls with any other
person, firm or company that may be usual, necessary, convenient or
required for fullilment of all or any contracts or arrangements underlaken by
the Company.

To enter inlo all types of collaboration bolh technical and tinancial wilh
companies or persons including non-resident companies, foreign
companies, and /or loreign nalionats lor underlaking any one or mare of the
engineeringand/orConsullancyProjects.

To design, manufacture, supply and deal in various engineering projeclts o
{ulfill the objects of the company. :

To manufacture, sell, import and exporl industrial planl -and machinery and
components lhereol.

Toinvest and deal with the money of the Company nol immedialely required, in shares
slocks, bonds, debenlures or other Securilies ol any Company or
associalion or in Government Securilies or in any other manner as may from
lime lo time be delermined.

To receive money in any form, borrow or raise money on such lerms and
conditions as the Company may consider expedienl and secure and
discharge any debl or obligalion binding on the Company in such manner as
may be thought fit and in particular by morlgages of the undertaking and all or
any of lhe immovable and movable properly (present or future) and the




15.

16.

18.

19.

- 20.

uncalledcapital of the company or by the creation and issue, on such lerms as may be
thought expedient, of shares, bonds, debentures or debenture-stock, perpetual or
otherwise, or other securilies or instruments of any description.

To enter into agreements, confract for, undertake or otherwise arrange for
receiving, maiing or forwarding any ciculars, notices, reporls, brochwres,
materials, articles and things belonging to any company, corporalion, firm,
institution or person or persons, by means of delivery by hand or otherwise.

To enler into conlracls, agreemenis and arrangements with any other
company, lirm or person on behalf of the Company for the objecls for which

the Company is lormed.

To amalgamate with any other company, or lo enler into parinership or inlo an-
arrangement wilth any person or company, whose objects or any fo them
are similar 1o the objects of the Company, or whose business is similar to or
would facilitate the business of the company, whether by sale or purchase
(fully or pailly paid up shares or otherwise) of the undertaking, subject to lhe
liabililies of such company with or without winding up, or by sale or purchase
{fully or parlly paid up shares or olherwise) of all or a conlrolling interest in the
shares, or slock of such company or by partnership orin any other rmanner.

To amalgamale, enler into parinership or into any arrangement for sharing
profits or losses, union of interest, co-operation, joint venlure or reciprocal
concession, or for limiling competition with any person ro company carrying on or
engaged in, or about lo carry on or engage, in, any business of
transaclion which Ihe company is authorised to -carry on or engage in or
which can be carried on in conjunction therewith; and to accept by way of
consideration for any ol the acis or things aforesaid any properly or any
shares, debenlures, debenlure-stock or any securilies that may be agreed
vpon, and o hold and relain, or sell, mortgage and deal with any property,
shares debenlures, debenlure-stock or securities soreceived.

To acquire and hold one or more memberships in slock/securily exchanges,
trade associalions, commodity exchanges, clearing houses or associalions or
otherwise, in India or any parl of the -world, to secure membership
privileges therefrom and to acquire and hold membership in any
associations ol bankers, merchant bankers, insurance companies, brokers,
security dealers, or commodity dealers or any other association,
membership of which will or is likely in any way, to facililate the conduct fo the
company’s business,

To purchase, lake on lease or in exchange, or olherwise acquire any
lands and buildings and any eslate or interest in, and any rights
connected with any such lands and buildings and 1o develop and lune to
accoun! any land and/or buildings acquired by the Company and in
particular by Jaying oul and preparing, the same for building purposes,



21,

22.

23.

24.

25.

26,

27.

consltructing, altering, pulling down, decoraling, maintaining, furpishing,
fitting up, and improving buildings, and any planting, paving, draining,
farming, cullivating, letting and/or selling by advancing money to any,
entering contracts and arrangements of all kinds with builders, tenants,
and others. :

To form, promote, subsidies and assisl Companies and partnerships, to
promole and acquire any concern as a running business or otherwise or
purchase any part of the assests of any share thereofl and lo pay for the same
including its goodwill either in cash/or by issue of shares or olherwise and
investthe money of the Company for the said purposes. '

To guarantee or become liable for payment of money or for performance
of any obligation or undertaking or to underlake and execule any lrust
and generally lo transact all kinds of guaraniee business or any
business, underlaking transaction or operalion commonly carried on or
underlaken by promoters and underwrilers but nol to carry on the
business of Banking or Insurance within the purview of the Banking
Regulation Act or the Insurance Act. '

To carty on the business of- dealers and agenls and to buy, sell and deal
in slocks, shares, debentures and other securitlies and lo provide
business service facilities and conveniences either solely or in
parinership with others in conneclion with the main objects of the

Company. - .

To nominate direclors or managers of any ‘subsidiary company or of any
other company in which the Company is or may notinterested.

To construct, maintain, improve, develop, alter, purchase, hire, work,
manage, carry out or control any buildings, office, employees quarlers,
works, roadways, branches or sidings, wells, barges, reservoirs,
watercourses, warchouses, shops, stores; chawls and other buildings,
which may be calculaled direclly or indirectly, to advance the Qompany's
interests,

To enter inlo negoliations with Companies and other persons and
acquire by granl, purchase, lease, barler licence or otherwise, other
righls and benelils and to obtain financial andfor lechnical coliaboration,
technical information, knowhow and expert advice for the conduct of the
Company's business.

To apply for purchase or otherwise acquire and protect, prolong and
renew, whether in India or elsewhere, any. patents, palent rights,
brevels, invintion, recipes, formulae, licences, concessions, trade marks,
designs and’ the like conferring any exclusive or non-exclusive or limited
right of use,” or any secrel or olher information as to any invention,




28.

29.

30.

process or privlege which may seem capable of being used for any of
the purposes of the Company or the acquisilion of which may seem
calculated direcily or indirecily lo benefit the company and to use,
exercise, develop, manufaclure under or grant licences of privileges  in
respect ol or otherwise 1o lurn to account the property, righls or
information, use or licence so acquired, and to subsidize, take part in or
assist in any experiments, investigations and to account the property, righls or
information, use or licence so acquired, and to subsidize, take part in or
assist in any experiments, .investigations and researches likely to prove

beneficial o the Company.

To purchase lake in exchange or on lease, rent, hire, lease oul occupy,
allow up lo be occupied or otherwise and use any freehold, leasehold or
other immoveable properly and any lands, eslales, shops, warehouses,
showrooms, workshops, offices, buildings, premises, works, planis and |

-~ machinery, slock-in-trade, waterways, easemenis or olher rights or

interests in any, land, buildings and premises or any other immoveabig or
moveable, real or personal properly or right which the Company may think
necessary or convenient for the purpose of ils business and as lo any real
properly, either in consideration of a gross sum or of a rent charged in cash,
services or kind or on perpetual lease or parlly in one way and partly in
another or others.

On any land or walerways purchased, leased or olherwise acquired, 1o
erect, build, construct, improve, maintain, develop, aller, enlarge, pull
down, replace work or manage any buildings, houses, mills, factories,
works, engine house, boiler houses,’ shops, work-shops, oflices,
warchouses, show-rooms, relréshment rooms, tavatories and other
conveniences, collages and any other buildings wilh engines, boilers, lighls
and power generaling plant and other lixlures and fitings and apparatus for
working and turning machinery and for ihe comfort and accommodation of
working people and roadways and lramway branches or sidings and other
works and conveniences or in connection with the Main object of the

Company.

To improve, manage, develop, mortgage, charge, sell, transfer, exchange
lease, under-ease, surrender or otherwise deal with dispose of or furn on
account, all or any part of the business, immoveable or moveable properly,
rights and effects for the lime being of the company in such manner-on such
terms and for such purposes as lhe Company may think fit and as lo any sale
of real property either in consideration of a gross sum or of rent or oltherwise
and 10 sell, transfer or dispose of the whole undertaking of the Company or
any parl lhereof, for cash or such other consideration as the Company may
think fit, ghd in particular for shares, debentures or securities of any oiher
company Hﬁying objects altogether or in parl similar 1o lhose of the Company
orotherwise.



31.

32.

33.

34.

36.

37.

To borrow, raise and secure the payment and re-payment of money for any of the
purposes of the Company's business or otherwise, in such manner as
the Company shall think fil, and in particular by the issue of redeemable
preference shares, morigage debenlures or debenlture stock perpetual or
otherwise and issuable or payable at par, or at a premium, or discount and
repayable by periodical drawings or otherwise, lo bearer of otherwise,
charged upon all or any 'of the Company's underlaking and/or property (bolh
present and fulure and moveable or immoveable) or by olher obligations or
securities of the Company or by morlgage or charge on all or any part of the
property of the Company present and fulure, moveable or immoveable
including its uncalted capital or without any charge and lo purchase, redeem or payolf,
cancel anddischarge any such securities.

To .receive money on deposit from and lo lend maoneys to any person, firm,
association, sociely, company or corporation at interes! or otherwise and ,on
such terms and on such security as may seem expedient or without any
security and in accordance with so far as allowed by faw and in particular to
members or cuslomers and others having or likely to have dealings with the
Company, provided that the Company shall no! carry on any banking
business as defined by the Banking Regulation Act, 1949,

To draw, make, accepl, endorse, discount, execule, relire, discharge,
negoliale, issue and honor bills of exchange, cheques, promissory noles,
bills of lading, dock and ware house warrants, rail receipls air andfor motor
way Dbills and other negoliable semi -negoliable or transferable instrumenls
or securities, '

To open and operate current, overdrall, loan, cash credit or deposit account
or accounts withany bank.

To lend oul, deposit, invest and deal with the money of the Company not
immediately required with or without interest, or securily, in such manner and
upon such lerms as may from lime to time be determined by the Direclors.

To incur debls and obligations for the conduct of any business of the,
Company, and to purchase or hire goods, materials or machinery on credit or
otherwise for any business or purpose of the Company.

To guarantee the payment of money, unsecured or secured by or payable
under or in respect ol bonds, debentures, debenlure-stocks, contracts,
mortgages, charges, obligalions and other securities of any company ofr
of any authorily, Cenlral, State, Municipal, Local or otherwise or of any
person, whomsoever whether incorporated or nol and generally o
transacl ail'-_:',._,kinds of guarantee business, lo gquaranlee the ‘issue of or the
payment of ‘inlerest on debentures,  debenture-stocks or other securities or
obligations of any company or association, and to pay or provide for
brokerage, commission and underwriting in respect of any suchissue.
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41,

42.

. To establish, maintain and conduclt or discontinue or close agencies and

branches and appoint represenlalives, agenls, slockiest, distributors,
dealers and brokers in any part of the world for the, conduct of the business
ol the Company or for the purchase, sale, exchange or hire either for ready
delivery or future, all lypes of machinery, produce, producls, required lor
deall in or al the disposal of the Company and to carry on business as
genesal sales and handing agenis and contractors in the course of the

business of the Company.

To employ or otherwise appoinl lechnical experls, engines, mechanics,
foremen, skilled, semi skilled and unskilled labour for any of the puiposes of
(he business of the Company.

To eslablish, provide, maintain and conduct or olherwise subsidize research
laboralories, experimental stations, workshops and libraries for scientific
industiial and technical researches experiments and lesls ol ali kinds and to
underlake and carry oul research and investigations, 1o process, improve
and invest, new and beller lechniques and melhods of manufacturing any
products and improving or securing any process of processes, paleni or
palents copyrights which the Company may acquire or deal with and 1o
promole sludies researches, Surveys, and investigations, bolh scientific and
technical by providing, subsidising, indowing of assisling laboratories,
schools, colleges, universilies, workshops, fibraries, tectures, meelings,
exhibitions and conferences and by providing for the remuneralion of
scientific or technical personnel or teachers, research workers and inveniors
or olherwise generally to encourage, promote and reward sludies, researches,
experiments, lesls and invenlions of any kind which may be
considered likely to assist any of the business of the Company.

To adop! such means ol making known any goods and products dealt in by
the Company and the services provided by the Company as may seem
expedienl to purchase and exhibit works of arl or interest, lo register and
establish and protect trade marks, lo publish books and periodicals, to gram
prizes and awards and lo participate in national and internalional exhibitions

andin other similar manner,

To continue, eslablish and support or aid in the establishment or suppoit of
co-operalive societies, associations and other inslitutions, funds, lrusls,
amenilies and conveniences and al ils discretion o granl bonuses, pensions
and allowances and to make paymenl lowards insurance and lo subscribe or
guaranlee money for charitable or benevolent objecls, also o remunerable
by cash or other assels or by the allotment of shares credited as fully or parlly
paid up or in any other manner (so far as by law allowed) any parlly for
services rendered or to be rendered in placing or assisling 1o place any
shares in “Company's capital or any debentures, debenture-stock or other
securities of the Company or in or about the formation or promotion of the
Company or the conduct of any of its business.



43. To donate, coniribute,. subscribe, promote, suppoit or aid or otherwise assist

46,

47,

48.

Or guaraniee money to any charilable, benevolent, religious, scientific,
national, public or other institutions, funds or objecls or for any exhibitions or
for any public, general or olher objecls and to become a member of any
business, trade, commercial and/or industrial association, institution or
organisalion [or promotion of the Company's interest or olherwise.

- To provide for the weifare of any of the employees or past employees of the

Company including Directors or ex-Direclors and the wives, widows, families
dependanls or connections of such persons by granls of money, donations,
allowances, bonuses or olher payments from time lo time, or by crealing and
from dime o time subscribing to. provident and other funds, institutions,
associations or trusts and by providing, subscribing* or contribule towards
places- or recreation, schools and other educational inslitutions, hospitals,
dispensaries, medical and olher atlendances or building of dwelling houses
orquarnlers or in simitar other manner as the Company may think fit.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance
Fund or any olher Special Fund, whether for depreciation or for repairing,
improving, exltending or maintaining any of the properly of the Company or
for any other purposes conductive to the Interestof lhe Company.

To place 1o reserve to distribute as bonus-shares among the members, or
otherwise to apply as the Company may from time 1o time think fit, any
money receive by way ol premium on shares or debentures issued at a
premium by the Company and money arising from the sale by the Company
of lorfeited shares.,

‘Subject 1o the provisions of the Companies Act, 1956, lo distribule among the

members in specie or kind or o gt in favour of any persons, lirm, body
corporate or Institution, any property of the Company or any prospects of sale
or disposal of any property of the Company so however that no distribution
amounting fo a reduction of capital or of dividend shall be made except in
conformity with the requiremenis of law for the lime being inforce.

To refer any claims, demands, disputes or any olher question by or against
the Company or in which the Company is interested or concemed and
whether between the Company and the member or members or his or their
representalives or belween the Company and third parlies lo arbitration in
India or at any place outside india and to observe perform and lo do all acts,
deeds, mallers and things to carry out or enforce the awards, '

To pay all or any expenses incurred in connection with the formation,
promolion “gr incorporation of lhis Company or any other company or ol and

incidental to ‘the winding up of any amounl the whole or part ot the property
whereofis acquired by this Company.




50. To procure the recognilion of the Company in any couniry, slate or place and

51.

52.

53.

54,

55,

56.

57.

to establish and regulate agencies for the purpose of lhe Company's
business and 1o apply of join in applying to any pariament local government,
municipal or other authority or body lor any rights or privileges that may
seem conducive to the Company's objecls or any of them and 1o oppose any
proceedings or applications which may seem calculated direcily or indireclly
lo prejudice the Company's interesis,

To do all or any of the above things in all or any of the Stales of India and/for in

.any part of the world and eilher as principals, agenls, conlractors, lruslees or

otherwise and by or lhrough Ltruslees, aftorneys agenls or otherwise and
either alone or in conjunclion with others, and lo do all such other things as
are incidental or conducive 1o the allainment of the above objecls or any of

them.

To remunerale any peison or corporalion introducing business ™ to  this
Company,

To insure the whole or any pari of the property of the Company either Tully or
partially, to protect and indemnily the Company from liabilitly or loss in any
respecl, either fully or parlially and also to insure and 1o prolect and indemnify
any parl or portion thereol, either on mutual principle or otherwise.

OTHEROBJECTS:

To cany on business of manufaclurer, designers, labricalors assembles,
importers, exporters, buyers, sellers, distributors agenls,” brokers,
merchanls, processors, job workers, indentors for. and ol every kind, and
description ol packaging machineries and other related products connected
there wilh.

To carry on business as manulaclures, dealers, agents, principle, hirer,
processors, importers and exports in plant and machinery, machine tools
and implements, induslrial system slores of every kind, and description and
lo repaid, alter, convert, recondition in such plant and machinery.

To carry on business as manufaclurer, agent, broker, merchant, buyer,
seller, distribulor, exporler, importer, indenlor for and of Lithographic Prinling
Machinery, Photograver Machinery, Printing Machineries of all lypes,
Graphic Machinery, Coating Machinery, Laminating Machinery.

To carry on the trade or business of all types of Metal Labels, Badges,
Nameplates, Blocks, Scales, Signboards, Conversions, Advertising
Novellies, Geomelrical Insiruments, Dials, Tokens, Slide Rules, Calendass,
Foil Labels, Pressure Sensitive Labels, Transfer Labels, Lithographic
Foils, Metal Grills, Decorative Panels and Trims, Metal Photographic,
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identity Cards, Enamelling, Enamelled Dias, Anodising and such other " allied
products, made from all types of clolhs, melals, cloths, plastics, lolls, papers,
glass ete. _

To carry on the business of manufacture, purchase, sell or otherwise lransfer,
tease, imporl, export, hire, licence, use dispose of, operale, fabricate,
consltruct, disitribute, assembie, design, charter, acquire, market, recondition
work upon service, repair or otherwise generally deal in any types of
eleclionic, electrical, mechanical and electro-mechanical producl, machine,
apparalus, appliance, custom producls, merchandise, syslems, software,
procedures, peripheral, peripheral producls, compulers labulators, data
processing machines and hardware and software systems and components
thereol, all kinds of solid state devices, conlrol sysltem and allied equipment,
electronic calculators, electric and electro mechanical accounting systems,
lerminal producls and systems, machines for registering, data preparation,
recording, perforaling, tabulating sorling printing, typewriling, products which
posses an inlernal inteligence for recognizing and cormrelating and type of
data or informalion 1o be processed, recognilion and memory systems,
optical scanning, machine, transmission lines, lransmission equipment,
terminals, copying, reproducing and distributing machines, check signing,
protecling and disbursing equipmenl, machines for facsimile reproduction,
facsimile transiission and word processing, facililies and accessories and
devices of all kinds, and for all purposes and any products and components
pairls lhereof or malerials or arlicles used in connection therewith, and any
and all other machinery, appliances, apparatus, devices, malerials,
subslances, business forms and supplies, articles or things ol a character
similar or analogues lo the foregoing or any of them or connected therewith
which may be developed andintroduced in India and elsewhere.

To establish, maintain and conducl lraining schools, courses, and programs
in connection with the use, purchase, sale, import, exporl, licence,
distribution, design, manufacture or rental of the aloresaid lypes of machines,
apparatus, appliances, systems, and merchandise, and of arlicles required in
the use thereof or usedin connection therewith.

To advise on, assisl in or arrange: explorations, surveys, experiments,
researches and scientilic and other studies.

To manufacture, assemble, purchase, import, expori, lease or otherwise
acquire and to sell, hire, distribute, use, deal in and otherwise dispose of
plant, machinery, equipment, malerials necessary things and apparatus of
every description for industrial commercial and domestic use for or
apperlaining to wireless transmilting and receiving sets, telegraphy,
telephony,. radio and television and receiving and broadcasting sels,
cameras and equipmenl gramophones, phonographs, radiograms, tape and
wire recoirders, transmission lines, lerminals machines for facsimile
transmission, -mechanical and/or electrical reproduction of sound, stereo and
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hi-fi systems and equipment, gramophone records and discs, disc-casselles,

-and equipment, gramophone records and discs, disc-casselles,

microphones, loud speakers, word processing equipments, lype-writers,
speaker systemns, ear-phones, head-phones and casselles and carlridges
thereol, audio visual and electronic equipment of every sort and kind and
other media for the recording, receiving amplifying, transmilting, and
reproduction of sound and all materials, accessories and arlicles of every
kind and character used in connection therewith.

To manulacture, produce, buy, sell and to olherwise acquire and dispose ofl
and to otherwise deal with oplical, photo chemicals equipment.

To produce, - manufacture, service, repair, maintain and otherwise deal in
domeslic electrical appliances including fans, relrigerators, cold stlorage
equipment, air-conditioners, air coolers, cookers, ovens and olher cooking
appliances, mixers, grinders andliquidizers.

To manulacture, pul up and use telephones, lelegraphs (wireless or
otherwise), dynamos, motors and all apparatus now known or thal may
herealter be " invented, connected with the generation, accumulalion,
distribulion, supply and employment of electricity or any power that can be
used as substitute therefore including all cables, wires, appliances lor
connecling apparatus at a distance with other apparatus and including the

formalion of exchange or cenlres.

To carry on the. business of manulacturers of all types of machinery,
instruments, appliances and components in the field of electrical, electronic,

mechanical or chemical,

To generate,” transmit, distribule and- supply electricity and lo produce, buy,

sell, or otherwise deal, wilh generalors, transformers, insulation materials,
insulators, armatures, communaloss, boilers, pumps, turbines, engines,
circuil-breakers, accumulators and all apparatus and ancillaries in relation
therelo,

To carry on the business of mechanical, electrical, electronic, civil,
aeronautical, marine, melallurgical, mining, engineers and fabricators,
contraclors, technical consultants, archilecls, toolmakers, ferrous and non
ferrous melors, smellers, altoyers, forging, manulacturers and processors,
rollers re-rollers, annealors, enamelors, electroplators, welders and

hardware manufaclurers.

To cany on the business of mechanical _engineers, and manufacturers,
dealers, indenors and agents of machinery tool makers, brass founders,
meta! workers, millwrights, machinists, iron and steel makers and
convertors, - smiths, wood workers, builders, painters, metallurgists, waler
supply engineers, gas makers, printers, carriers and merchants and lo buy,
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sell, whether oulright or on hire-purchase, ménufaciure, .repain, convert,
alter, let on hire, and deal in machinery, implements, rolling slock and hard-
wares of allkinds.

To manufacture, produce, buy, sell imporl, expon, process and otherwise deal in
medical, anatomical, orthopaedic, prosthelic, prophylatic, hospitai
aids and appliance, instrumenls whather surgical, scientific mathematical,
industrial, surveying, surveying and "drawing instruments or otherwise,
apphances, equipment of all kinds including weighing machines and devices
for measuring, indicaling, recerding. and reguiating ' pressure lemperalure,
rate of flow, and levels as well as other tems, products goods malerials and
things, produced, manufaclured, ulilised or required in miscellanegus
mechanical and engineering industries including plastic injection and/or
moulded goods andthe like.

. To carry on the business of manufaclurers, buyers, sellers, exporters and

importers and dealers in paper of all kinds, and arlicles made from paper or
pulp and malerials, used in the manufaclure or trealment of paper, including
carboard, mill board, packing paper and, wali ceiling papers.

To carry on the business of advisers and consultants on all malters and
problems relaling lo the administration, organisation, finance management,
personnel, commencement or expansion of industry and business
(including censltruction of planls and buildings, production, purchases,
sales, marketing, advertisement, publicity, personnel, expoirl and import},
and of . inslitutions concerns, bodies, associations {incorporated or
unincorporaled) departmenls and services ol the Government, public or
local authorilies, trusts, scientific research and developmenl centres,

To act as service organisalion or bureau for providing advice and services in
various fields general, administrative, secretarial, consullancy, commercial,
tinancial legal, economic, labour, industrial, public relations, scientific,
technical, direct and indirect laxation and other fevies, siatistical )

accountancy, quality conltrotand data processing.

To carry on business of manufaclurers, buyers, sellers, distributors,
processors, dealers, designers, importers, exporters of yarn manufactured
fromman-made nalural and synihetical fibre, chemicals and oxide ceramics.

To cairy on the business of manufacturers, makers of, buyers, sellers,
exporters, imporlers and dealers in and lo oblain, exchange and let on hire
containers, packages, receplacles, packing malerials and all kinds of olher
arlicles, materials, substances and things.

To carry on business of recruitment of manpower including labour and to act
as Recruiting Agents.
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To act as agents and brokers for sellers, buyers exporters, imporlers,
manufacturers, merchants, iradesmen, insurers "and others and generally to
undertake and carry out agency work of any kind whatsoever and lransacl
all manner ol agency and commission business.

To carry on business as Interior Designer and lo manulacture and supply of
various kind of furnilure furmishing. :

To perform and undertake aclivities and carry on business pertaining to
tease, giving on hire or hire purchase, warehousing, facloring and related,
fields and withoul allecting the generality of lhe atoresaid provisions,
providing financial assistance by means ol leasing - given on lease, hire or
hire purchase, lending, selling, reselling or otherwise disposing of all forms
ol immoveable and moveable properlies and assets including building,
godowns, warehouses and real eslate of any kind, nalure or user,
whaisoever and ali lypes of industial, office and other plant, machinery and
machinery, including heavy or medium industrial machinery, compulers,
electronic dala processors, labulators, air conditioners, medical equipmenl,
domeslic equipmenl/appliances, or any system and any other items of any
kind, nalure or user, whalsoever, whether industial or consumer and all
types of vehicles, ships or aircraits and any other properly of any kind, nature
or user, whalsoever and whelher required for manufacturing. processing,
marketing lransporting trading or any other commercial or service business,
and for purpose purchasing or otherwise acquiring dominion over the same
whethernew orused.

To undertake, carry out, promote and sponsor rural development including
any programme for promoling the social and economic welfare of or the
uplift of the people in any rural and lo incur any expenditiye on any
programme of rural development and to assist execution and promotion
thereol either direclly or through an independent agency or in any other
manner. Wilhout prejudice to the generality ol the foregoing, Programme of
rural development® shall also include any programme for promoting the
social and economic wellare of, or the uplift of the people in any rural area to
promote and assist rural development, and that the words "rural area” shall
include such areas as may be regarded as rural areas under the Income Tax
Acl, 1961 or any other law relaling to rural development for the time being in
force in order to implement any of the above mentioned objects or purposes
transfer without consideration- or al such fair or concessional value and
divert the ownership of any property ol the Company to or in favour of any
public or local body or Authorily or Cenlral or Stale Governmenl or any pubiic

instilution or trust or Fund. o

To underlake, carry out, promote and sponsor or assist any activity for the
promolion <dnd growlh of the nalional economy for discharing social and
moral responsibilites of the Company to lhe public or any seclion of the
public a also any activity which the Directors consider likely to promote national weifare
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of social, économic or morai uplift of the people or any section of the people and in such
manner and by such means underake, Carry oul, promote an sponsor any aclivity lor
publication of any books, literature, hewspaper elc., or for organising lectures or
seminars fikely to advance these objects for giving merit awards, scholarships, loans or
any other assislance to deserving studenls or other scholars or persons to enable them
to prosecule their studies or academic pursuits or ‘researches and for establishing,
conducling, or assisling any instilution, fund, trust, elc., having any of the aforesaid
objects as one of its objects, by giving donalions or otherwise in any other manner and
in order to implement any of the above menlioned objects or purposes transfer without
consideration or as such fair or cencessional value and divest ownership of any
property of the Company to or in favour of any Public or propenty of the Companytoorin
favour of any Public or Local Body or Authority or Central or State Government or any
Public Inslitution or Trust or Fund. '

To carry on business of buying, selling and otherwise dealing in land
(leasehold or freehold) and building or fats or tenemenis or residential,
commercial, industrial premises, godowns, sheds, offices, garages,
warehouses, shops, eilher furnished or unfurnished and to undeilake
building and structural construclion works of all kinds and work as builders,
contractors, sub-contractors in India and abroad,. : '

To carry on the business of or engage in invesments Banking activilies or
Nominee Services, research in various investment opportunities, financial
consultancy, consullancy, investment and capital markelt, consultancy in
organising, advising, implementing merge acquisilions, amalgamations,
rehabilitation or any undertaking business concerns, parlnership firm,
corporaled bodies in India, or any were in the world and any other related

financial services.

To organise inlormalion cells and data bank relating to industrial, financial
and other economic aclivities and lo provide informalion for the
administration of any mutual fund and for developmenl of industries and
other economic benelits,

To carry on business as Engineering  Consultants, Contraclors, Frectors,
Fabricalors and Advisor of Industrial  Planis, Factories, Workshop, Industrial
Undertaking and carry on . business as consultants, conlraclors, erectors,
tabricators in all otherbranches of Engineering.

IV Theliability of the members is fimited.

V. The Authorised Share Capital of the Company is Rs. 20,00,000/- {Rupees
Twenty Lacs Only) divided into 2,00,000 (Two Lacs) Equity Shares of Rs. 10/-
(Rupees Ten only) each with the rights. privileges, and condilions attaching
thereto: as are provided by the regulations of the Company for the time being,
with power lo increase and reduce the capital of the Company and divided the
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shares in the Capital for the lime being into several classes and lo altach therelo
respeclively such preferential deferred, qualitied or special rights, priviteges or
conditions as may by determined by or in accordance wilh the Articles of
Associalions of the company for the time being and to vary, modify or abrogate
any such rights, privileges or conditions in such manner as may for the time being
be permitied by the Act or by the Articles of Association of the Company.
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We, the Several persons, whose names, addresses and descriplions are
hereunder subscribed desirous of being formed into & Company in presence ol
Memorandum of Association and we respeclively agree to take the number of shares in
the capital ol the Company set opposite to our respective names,

Name, Address, Description No. of Equity Signalure Signature Nare Address,
and cccupation of Shares laken ol Description
Subscriber by each Subscriber . and occupalion
subscriber - of Witness
RAMASUBBAN JAISHANKAR 100 Sdf-
{SON OF LATE T.5, RAMASUBDBAN {ONE
53, TAKSHASHILA, HUNDRED)

TAGORE ROAD,
MUMBAI-400 054

OCCUPATION : BUSINESS

WITNESS TO BOTH
Su- '

KETAN SHANTILAL JHAVER}
2nd FLOOR, SONMAWALLA BLDG.

PERIAGARAM RAMASWAMI SHANKAR{ 100 Sd/- ﬁ%ﬁ}ﬂ}"ﬂ?@'@ g;;-MACHAR MARG,
(SON OF LATE (ONE : -
P.J. AAMASWAMI) HUNDRED) s/0 SHANTHILAL JHAVERI

301, SILVER CASTLE,
261, SHERE PUNJAB SOC., CHARTERED ACCOUNTANT

MAHAKALI GAVES ROAD,
ANDHER) (E)
MUMBAL - 400 093

OCCUPATION : BUSINESS

200
TOTAL | (TWO
HUNDRED)

DATED THE 29 TH DAY OF JULY 1999




1.

(THE COMPANIES ACT, 1956)
{COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
TECPRO TREMA LIMITED
PRELIMINARY

Unless the context otherwise requires, words or expressions contained in these Arlicles
shall bear the same meaning as in the Acl. In the inlerpretalion of these Articles, uniess
repugnant to the subject or contexl.

"The Act” means the Companies Act, 1856 and includes where the context so requires
any re-enactment or statulory modification thereof for the time being in force.

‘These Arlicles” means these Arlicles of Association as originally framed or as altered
by Special Resolution, from time to time,

"Board"” means the Board of Direclors _oi the Company fo_rrthe lime being.

"The Company” means TECPRO TREMA LIMITED.

"Dividend” includes bonus.

“Memorandum of Association” means Memorandum of Association of the Company.
"Month" means Calendar Month. -

"The Office” means the Registered Office of the Company for the time being.

"Proxy” includes Attorney duly constituted under a power of Attorney.

"The Register” means the Register of Members to be kept pursuant to Section 150 of
the Act,

"Seal" means the common seal of the Company.
“TREMA" means Trema Verfahrenstechnik GmbH of Germany.

"In Writing" and "Written” shall include printing, lithography and other modes of
representing or reproducing words in a visible form. Words imparting the singular
number only include the plural number and vice-versa.

Words imparling the masculine gender only include the feminine gender.
Words imparling persons include corporalions.

“Year" meané.:a' calendar year and "Financial Year" shall have the meaning assigned
thereto by Section 2(17) of the Acl.
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11.

Save as provided herain, the Regulations containedin Table "A”in Schedule 1 of the Act
shallapply lo the Company. .

SHARES

The Authorised Share Capital of the Company shall be such amount and be divided
into such shares as may, from lime to time, be provided in clause V of Memorandum of
Association with power to subdivide, reduce, consolidate and increase and with power
from time 1o lime, to issue any shares of the original capital with and subject to any
preferential, qualified or special rights, privileges or conditions as may be, thought fil,
and upon the subdivision of shares to apportion the right to participate in profits, in any
imanner as between the shares resulling from sub-division,

The Company shall have power lo issue Preference Shares carrying right to redemption
oulof profits which would otherwise be available for dividend, or out of the proceeds of a .
freshissue of shares made for the purpose of such redemption, or liable 1o be redeemed
at the option of the Company, and the Board may subject to the provisions of Seclion 80
of the Act, exercise such powerinsuch rmanner as it thinks fit.

Subject to the provisions of these Atlicles, the shares shall be under the control of the
Board who may allot or otherwise dispose off the same on such terms and condition, and
at such time as the Board think fit and with powor to issue any shares as fully paidup in
consideration, of services rendered to the Company in its formation or otherwise,
provided that where the Board decide to increase the issued capital of the Company by
the issue of further shares, the provisions of Section 81 of the Act will be complied wilh.

Subjéél to the provisions of the Acl it shall be lawful for the company to issue at a
discount, sharesofaclass alreadyissued,

The Company may, subject fo compliance with the provisions of Section 76 of the Act,
exercise the powers of paying commission on the issue of shares, debentures.

The commission may be paid or satisfied in cash or shares, debentures or debenture
stock of the Company.

The Company may pay a reasonable sum of brokerage, subject fo the ceiling prescribed
under the Act.

CERTIFICATE
The certificate tolitle to shares shallbe issued under the Seal of the Company.

Every member shall be entitled free of charge to one certificate for all the shares of each
class registeredin his name or, if any member so wishes, to several certificates each for
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one or more of such shares. Unless the Conditions of issue oi any shares olherwise
provide, the Company shall either within three months afler the date of allolment and on
surrender to Ihe Company of its letter making the allotment or of its fractional coupons
of requisile value (save in the case of issue against letters of acceplance or of
renunciation or in case of issue of bonus shares) or within one month of receipt of the
application for registration of the transfer, sub division, consolidation, renewal or
exchange of any of ils shares, as the case may be, complete, and have ready for
delivery the certificates of such shares. Every centificate of shares, shall specify the
name of the person in whose favour the cetlificate is issued, the shares to which it
relates and the amount paid up thereon. Pariculars of every cerlificate issued shall be
entered in the Register maintained in the form set outin the Companies (Issue of Share
Certificate) Rules, 1960.

(1) I any cerlilicate of any share or shares be surrendered lo the Company for sub-
division or consolidation or if any cerlificale be defaced, torn or old, decrepil,
worn-outor where the pages on the reverse for recording fransfer have been duly
ulilised, then upon surrender thereof to the Company, the Board, may order the .
same 1o be cancelled and may issue new cerlificate in lieu thereof, and if any-
cerliicate be lost or deslroyed, then upon proof thereof to the satisfaclion of the
Board, and on such indemnily as the Board thinks fit being given a new cerlificate
in lieu thereof; shail be given to party entitled to the shares to which such lost or
destroyed cerlificate relales. Where a new cerlificate has been issued as
aforesaid it shall state on the lace of il and against the stub or counterfeii that it is -
issuedinlieu of a share certificate oris a duplicate issued for the one so replaced
and, in the case cerlificate issued in place of one which has been lost or
destroyed, the word "duplicate” shall be stamped or punchad in bold letters
across the tace thereof. For every cerlificate issued under this Article, there shall
be paid o the Company such out of pocket expenses incurred by the Company in
investigaling evidence as the Board may determine.

(2) Nofee shallbe charged for sub-division and consolidation of share and debenture
certificales and for sub-division of lelters of allotment and split, consolidation,
renewal and pucca transfer receipls into denominations corresponding to the
market units of trading, for sub-division of renounceable lelters of rights; for issue
of new certificate in replacement of those which are old, decrepit or worn out, or
where the pages on the reverse for recording translers have been fully utilised.
Provided thal the Company may charge such fees as may be agreed by it with the
Stock Exchange with which its shares may be enlisted for the time being for issue
of new ceriificates in replacement of those that are lorn, defaced, lost or
deslroyed, and for sub-division and consolidation of share and debenture
certificatés. and for sub-division of letter of allotment and split, consolidation,
renewal and pucca transfer receipts into denominations other than those fixed for
the market units of trading.




JOINT-HOLDERS OF SHARES

13. Where two or more persons are registered as the holders of any share they shall be

14,

15.
16.

17.

18,

deemed lo hold the same as joint-holder with benelit of survivorship subject to
provisions following and 1o the olher provisions of these Arlicles relating to joint-
holders:-

{a) The Company shall not be bound to register more than three persons as the joint-
holders of any share.

{b) Thejoint-holders of shares shall be liable severally as well as jointly in respect of
ail payments which ought to be made in respect of such shares.

(c) Onthedeath of any one of such joint-holders the survivor or survivors shall be the
only person recognised by the Company as having any tille to or interest in such
share bulthe Board may require such evidence of death as it may deem fi.

{d) Onlythe person whose name stands firstin lhe Register as one of the joint-holders
- ofany share shall be entitied to get delivery of the cenlificate relating to such share.

CALLS

The Board may, from time to lime, subject lo the terms on which any shares may have
been issued, make such calls as they think fit upon the members in respect of allmoney
unpaid on the shares held by them respectively, and not by the conditions of allotment
therelo made payable al fixed limes, and each member shall pay the amount of every

call so made on him to the person and at time and place appointed by the Board. A call
may be made payable by instalments,

That the option or right to call of shares shall not be given to any person except with the
sanction of the Board meeting.

Not less than 30 (Thirly) days nolice of any call shall be given specilying the time and
place of payment and to whom such call shall be paid.

IFby the lerms of issue of any share or otherwise, the whole or part of the amount of
issue price thereof is made payable at any fixed time or by instalments al fixed times,
every such amount of issue price or instalment thereof shall be payable as if it was a call
duly made by the Board and of which due notice had been given and all the provisions
herein conlained in respect of calls shall apply to such amount or issue price or
ins{almen:s'accordingly

If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for the payment thereof, the holder for the time being of the share in respect
of which the call shall have been made or the instalment shall be due, shall pay interest
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{or the same al the rate of 12 {Twelve) per cent per annum, from the day appointed for
the payment thereof to the actual payment or at such other rale as the Board may
determine but they shall have power to waive the payment thereof wholly or in parl.

On the trial or hearing of any action or suit brought by the Company against any member
or his representalive to recover any debl or money claimed to be due to the Company in
respect ol his shares, it shall be sufficient to prove that the name of the defendantis, or
was, when the claim arose, on the Register of the Company as a holder, or one of the
hoiders of the number of shares in respect of which such claim is made, lhat the
resolution making the call is duly recorded in the minute book and that the amount
claimed is not enlered as paid in the books of the Company, and it shall not be
necessary to prove the appoiniment of the Directors who made any call nor that a
quorum of Board was present at the meeting at which any cali was made nor that such
meeling was duly convened or conslituted, nor any other maiter whatsoever; but the
proof of the malters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance the same, all
or any part of the money due upon the shares held by him beyond the sums actually
called for, and upon the money so paid or satistied in advance, or so much thereof as
from lime to lime exceeds the amount of call then made, upon the share in respect of
which such advance has been made, the Company may pay interest at such rate not
exceeding, unless the Company in generai meeling shall otherwise direct, 6 (Six) per
cent per annum as the member paying such sum as advance and the Board agree
upon. Money so paid in excess of the amount of call shall not rank for dividends or
confer a right to participate in profits. The Board may at any time repay the amount so
advanced upon giving such member notless than three months nolice in writing.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day appointed for the
payment of the same, the Board may at any time thereafier, during such time as the call
or instalment remains unpaid, serve notice on such member requiring him to pay the
same together with any interest that may have accrued and expenses, that may have
been incurred by the Company by reasons of such non-payment.

The notice shall name a day (not being less than 30 (Thirty) days from the dale of the
notice) and a place or places on and at which such call or instalment and such interest
and expenses as aforesaid are to be paid. The nolice shall also state that in the event of
non-payment at or before the lime, and at the place or places appointed, the shares in
respect of which such call was made or instaiment is payable will be liable lo be
forfeited.

if the requirement of any such nolice as aforesaid be not complied with, any shares in
respect of which such notice has been given may, at any time thereafter before payment
of all calls orinstalments, interest and expenses due in respect thereof, be forfeited by a
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resolution of the Board to that effect. Such lforfeiture shali include all dividends declared
in respect of the forfeited share not aclually paid before the forfeilure. Neither the
receipt by the Company of a poriion of any money which shalil, from time o time, be due
from any member of the Company in respect of his shares, either by way of principal or
interest, nor any indulgency granted by the Company in respect of the paymenl of any
such money shall preclude the Company from thereafter proceeding to enforce a
forfeiture of such share as herein provided.

When any shares shail have been so forfeited, notice of the forfeilure shall be given to
the member in whose name it stood immediately prior to the forfeiture, and an enlry of
the forfeiture with the date thereof, shall forthwith be made in the Register but no
forfeiture shall be in any manner invalidaled by any omission or neglect to give 'such
notice or fo make such enlry as aforesaid.

Any share so lorfeited shall be deemed to be the'properiy of the Company, and the
Board may sell, re-allot or otherwise dispase off the same in such manner as they think
fit.

The Board may, at any time before any share so forfeited shall have been sold, re-
alloted or otherwise disposed off, annul the forfeilure thereof upon such conditions as
they think fit.

A person whose shares have been forfeited shall cease o be a member in respect of the
forfeited shares, but shall notwithstanding the forfeiture, remain liable to pay to the
Company all moneys which, at ihe date of forfeiture, were presently payable by him to
the Company in respect of the shares. The liability of such persons shall cease if and
when the Company in respect have recelved payment in full of all such moneys in
respect of the shares.

The forfeiture of a share shall involve the extinclion of all interest in and also of all claims
and demands against the Company in respect of the share and all other rights incidental
lo the share except only such of those rights as by these Articles are expressly saved.

A duly verified declaration in writing that the declarant is a Director of the Company and
lhat certain shares in the Company have 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 entilled to the shares and the receipt of the Company for the
consideration, if any, given tor the shares on the sale or disposition thereof, shall
constitute a written title to such shares,

That fully pald shares shall be free from all lfen, and thatin the case of partly paid shares,
the Company's lien shall be restricled to money called or payable al a fixed time in
respect of such shares.
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For the purpose of enforcing such lien, the Board may sell the shares subject thereto in
such manner as they think fil, bul no sale shail be made until such period as aforesaid
shall have elapsed and until notice in writing of the inlention to sell shall have been
served on such member, his executer, administrator or other person recognised by the
Company as entitled to represent such member and they fail to pay the sum payable as
aforesaid within thirty days after such notice. The net proceeds of any such sale shall
be applied in or towards satisfaction of such part of the amount in respect of which the
lien exists as is presently payable by such member, and the residual (if any) be paid to
such member, his execulors, adminislralors or olher representatives or persons so -
recognised as aforesaid.

Upon any sale after forfeiture or for enforcing a lien in purporied exercise of the powers
by these presents given, the Board may appoint some person to execute an instrument
of transfer of the shares and cause the purchaser's name lo he entered in the register in
respect of the shares sold and after his name has been entered in the Register in
respect of such shares his title 1o such shares shall not be affected by any irregularily or
invalidity in the proceedings in reference 1o such forleilure, sale or disposition, nor
impeached by any person and the remedy of any person aggrieved by the sale shall be
in damages only and against the Company exclusively.

Where any shares herein contained are sold by the Board and the certificate thereof has
not been delivered to the Company by the former holders of the said shares the Board
may issue new ceitificate inlieu of certificate not so delivered.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no transfer of shares shall be registered unless a
proper instrument of transfer duly stamped and executed by or on behalf of the

transferor or transferee has been delivered to the Company together with the cerlificate

or certificates of the shares, or if no such certificate is ih existence along with the letter of
allotment of shares. The instrument of transfer of any shares shall be signed both by or
on behalt of the transferor and by or on behalf of transterees and the transleror shall be
deemed lo remain the holder of such share until the name of the transfereeis enteredin
the Register in respect thereol. '

Application for the registration of the transfer of a share may be made either by the
transferor or the transferee provided that, where such application is made by the
transferor, no registration shall in the case of partly paid shares be eifected unless the
Company gives notice of the applicalion lo the transferee in the manner prescribed by
the Act, and,;subject o the provisions of Articles hereof, the company shall, uniess
objection is ﬁjade by the transferee within two weeks from the date of receipt of the
nolice, enterin the Register the name of the transferee in the same manner and subject
to the same conditions as if lhe applicalion for registration was made by the Iransferee.
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Belore registering any transler tendered for registration, the Company may, if it so
thinks fi, give notice by letter posted in the ordinary course to the registered hoider that
such transfer deed has been lodged and that, unless objection is taken, the ransfer will
be registered and if such registered holder fails 10 lodge an objection in wriling at the
office of the Company within two weeks from the posting of such notice 1o him he shal)
be deemed o have admitied the validity of the said transfer.

The Company shall keep a "Register of Transfers" and therein shall be fairly and
dislinctly entered particular ofevery transler of any share,

Subject 1o the provisions of section 111 of the Act, the Board, without assigning any
reason lor such refusal, may within one month from the date on which the instrument of
transfer was delivered to the Company, refuse to register any transfer of a share upon
which the Company has alien.

Provided thal he registration of a transfer of share shall notbe refused on the ground of
the transferor being either alone or jointly with any other person or persons indebled o
the Company on any account.

(1) Notransfer shallbe madeto a person of unsound mind.

{2} No fee shall be charged for registration of ransfer, probale, letler of
administration, certificate of dealh or marriage, Power of Altorn ey or similar other
instruments,

Allinstruments of transfer duly approved shall be retained by the Company and in case
of refusal, instruments of transfer shali be relurned to the person who lodges the
transfer deeds,

H the Board refuse to register ihe transfer of any shares, the Company shall, within one
month from the date on which the instrument of transfer was lodged with the Company
or intimation given, send to the transferor and the transferee or the person giving
intimation of such transter, notice of such refusal.

On giving seven days' notice by advertisementin a news paper circulaling in the District
in which the Office of the Company is situated, the Register of Members may be closed
during such time as the Board think fit not exceeding in the whole forty five days in each
year but nol exceeding thirty days at a time. '

The executors or administrators or the holder of a succession certificate in respect of
shares of a deceased member (not being one of several joint holders) shall be the only
person whom the Company shall recognise as having any litle to the shares registered
in the namé'_ol such member and, in case of the death of any one or more of the joint-
holders of any registered shares the survivors shall be only persons recognised by the
Company as having any title 1o or interest in such share but nothing herein contained.
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Shall be taken to release the estale of a deceased joint-holder from any liability on
shares held by him joinlly with any other person. Before recognising any legai
representative or heir or a person otherwise claiming tille to the shares the
Company may require him lo oblain a grant of probate or lellers of administration or
succession certificates or other legal representation, as the case may be from a
Competent Couil provided neveriheless that in any case where the Board in ils
absolute discrelion think fit, it shall be lawful for the Board to dispense with production
of probate or letters of administration or a succession certificates or such other legal
representation upon such terms as lo indemnily or olherwise as the Board may
consider desirable.

Any person becoming enlilled 1o or o transfer shares in consequence of the death or
insolvency of any member, upon producing such evidence thal he sustains the
character in respect of which he proposes to act under this article, or of his title as the
Board think sufficient, may with the consent of the Board (which they shall not be under
any obligation to give), be registered as a member in respect of such shares or may,
subject lo the regulations as to transfer hereinbelore contained, transfer such shares.
This Article is hereinafter referrad lo as 'The transmission Article’. Subject to any other
provisions of these Arlicles if the person so becoming entitled to shares under this or the
last preceding Anlicle shall elect lo be registered as a member in respect of the share
himsell he shall deliver or send to the company a nolice in writing signed by him stating
that he so elects. if he shall elect to transfer to some other person he shall execute an
instrument of transfer of shares. Al the limitations, restrictions and provisions of these
articles relating lo the rights to transfer and he registration of translers of shares shall
be applicable to any such notice of transfer as aforesaid.

Subject 1o any other provisions of lhese Articles if the Board in their sole discretion are
satisfied in regard thereof, a person becoming entitled lo a share in consequence of the
death or insolvency of amember may receive and give a discharge for any dividends or
other money payable in respect of the share.

The instrument of transfer shall be in writing and all the provisions of Section 108 of the
Companies Act, 1956 and of any statutory modification thereof for the lime being shall
be duly complied with in respect of alltransfers of shares and the registration thereof.

SHARE WARRANTS

Subject to the provisions of Sections 114 and 115 of the Act and subject to any

directions which may be given by the Company in General Meeting, the Board may

issue sharefwarrants in such manner and on such terms and conditions as the Board
may deem fit; In case of such issue Regulations 40 1o 43 of Table "A" in Schedule 1 to

the Act, shall apply.
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STOCKS

48. The Company may exercise the power of conversion of its shares into stock and in thal

49.

50.

caseregulations 37 to 38 of Table "A”in Schedule 1o he Act shall apply.
ALTERATION OF CAPITAL

The Company may, by ordinary resolution, from time to {ime, alter the condition of
Memorandurm of Association as follows ;-

{a) Increase the Share Capital by such amount to be divided inlo shares of such
amount as may be specified in the resolution,

{b) Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares.

{c) Sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum of Association, so however, thalin the sub-division the
proportion between the amount paid and the amount, if any unpaid on each
reduced share shall be the same as it was in the share from which the reduced
share is defived, and

(d) 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 and diminish the amount of ils
share capital by the amount of the share so cancelled.

Subject to the provisions of Sections 100 to 104 of the Act, the Board may accept from
any member the surrender of all or any of his shares on such terms and conditions.as
shallbe agreed.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of shares the righls
attached to any class (unless otherwise provided by the terms of issue of Ihe shares of
that class} may, whether or not the Company is being wound up, be varied with consent
in writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a Special Resolution passed at a Separate Meeting of the holders of the
shares of that class. To every such separate meeting the provisions of these Articles,
relating fo general meeting shall apply, but so that the necessary quorum shall be two
persons at least holding or representing by proxy one-tenth of the issued shares of the
class bul sg that if al any adjourned meeling of such holders a quorum as above defined
is not present, those members who are present shail be a quorum and that any holderof
shares of the'class present in person or by proxy may demand a poll and, on a poll, shall
have one vole for each shares of the class of which he is the holder. The company shall
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comply with the provisions of Section 192 of the Act as to forwarding a copy of any such
agreement or resolution to the Registrar of Companies.

BORBOWING POWERS

The Board may from lime to time and at its discretion, subject to the provisions of
Seclion 58A, 292 and 293 of the Act, and Regulations made thereunder and Directions
issued by the RBI raise or borrow, either from the direclors or from elsewhere and
secure the payment of any sums or sum of money for the purpose of the Company.

The Board may raise or secure the repayment of such sum or sums in such manner and
upon such terms and conditions in all respects as it thinks fit, and in particular, by the
Issue of bonds, perpetual or redeemable debentures or debenture-stock, or any
morigage, or other security on the undertaking of the whole or part of lhe property of the
Company {both present and fulture), including its uncalled capital for the time being,
provided that debenlures with the rights to allotment of or conversion into shares shall
not be issued excepl with the sanction of the Company in general meeling and subject
lo the provisions of the Act.

Any debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise and with any special privileges, as to redemption,
surrender, drawings, allolment of shares, appointment of Board and otherwise.
Debentures, debenture-slock, bonds and other securities may be made assignable free
from any equities between the Company and the person to whom the same may be
issued,

Save as provided in Section 108 of the Act, no transfer of debenlure shall be registered
unless a proper instrument of transter duly stamped and execuled by the transferor and
transteree has been delivered to the Company logether with the cetlificate or
certificates of debentures,

Ifthe Board refuses to register the transfer of any debentures, the Company shall, within
two months from the date on which the instrument of lranster was lodged with the
Company, sendtothe transferee andto the transferor notice of the refusal.

RESERVES

Subjeclt to the provisions of the Acl, the Board shall in accordance with Section
205 (2A)of the Act, before recommending any dividend, set aside out of the profits of
the Company such sums as it thinks proper as reserves which shall, at the discretion of
the Board, b'é‘_fapplicable for any purpose to which the profits of the Company may be
propetly applié‘ij and pending such application may at ils discretion, either be employed
in the business of the Company or be invested in such investments (other than shares of

-
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the Company as the Board may from lime to time think fit). The Board may also
carry forward any profit which it may think prudent not to divide without setting them
aside as areserve.

Any General Meeling may resoclve that the whole or any part of the undivided prolits of
the Company (which expression shall include any premiums received on the issue of
shares and any profits or other sums which have been set aside as a reserve or
reserves or have been carried forward without being divided) be capilalised and
distributed amongst such of the members as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the foolting that they
hecome entilled thereto as capital and that all or any part of such capialised amount be
applied on behaif of such membaers in paying up in full any unissued shares of the
Company which shall be distribuled accordingly or in or lowards payment of the
uncalled liability on any issued shares, and that such distribution or payment shall be
accepled by such member in full satisfaction of their interest in the said capilalised
amount. Provided thal any sum slanding to the credil of a Share Premium Accounlora
Capital Redemption Reserve Account may, for the purposes of this Article only be
applied in paying up of unissued shares lo be issued to members of the company as
fully-paid bonus shares.

For the purpose of giving effect to any resolution under last two preceding Articles, the
Board may settle any difficulty which may arise inregard to the dlstnbution as they think
expedient and in particular may issue fractional cerlificate.

GENERAL MEETINGS

The Board may, whenever they think fit, call an Extra Ordinary General Meeting
provided however if at any time there are not in India, directors capable of acling who
are sulficient in number to form a quorum any direclor present in India may call an Exira-
Ordinary General Meeting in the same manner as nearly as possible as that in which
such a meeling may be called by the Board.

A general meeling of the members including annual general meeting may be calied by
giving notice as per the provisions of the Companies Act, 1956. A general meeting may
be called at a shorler notice of not less than 10 days, with the consent of all the
members,

The quorum for a general meeting shall be five members presentin person,

At every General Meeting, the Chair shall be laken by the Chairman of the Board of
Directors. If at any meeting, the Chairman of the Board of Directors is not present within
fifteen minutes after the time appointed for holding the meeling or, though present is
unwilling to act as chairman, the members present shall choose one of the directors
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presentto be Chairman or if no direclor is present or though present is unwiiling to take
the Chair then the. members present shall choose one of their members, being a
member entitled to vote, to be Chairman.

Any act or resolution which, under the provisions of this Article or of the Acl, is permitted
shall be sufficiently so done or passed if effected by an ordinary resolution unless either
the Act or the arlicles specifically require such act to be done or resolution passed by a
special resolution.

ifwithin half an hour from the time appointed for the meeting a quorum is not present,
the meeling, if convened upon a requisition of share holders shall be dissolved but in
any other case it shall stand adjourned to the same day in the next week at same fime
and place, and if at such adjourned meeting also a quorum is nol present within haif an
hour from the time appointed for the meeling, the members present shall be a quorum
and may lransact the business for which the meeting was called.

Inthe case of an equalily of votes the Chairman shall both on a show of hands and a poll
have a casling vote in addition. lo the vote or votes lo which he may be enlitied as a

member,

The Chairman of a General Meelting may adjourn the meeting, from time to time and
from place to place, but no business shall be transacted at any adjourned meeling other
than the business left unfinished at the meeting from which the adjournment took place.

if a poll is demanded, the demand of a poll shall not prevent the continuance of a

.meeting for the transaction of any busmess other than the quest:on on which a poll has

been demanded.
VOTES OF MEMBERS

(1) ©Onashow of hands every member present in person and being a holder of Equity
Shares shall have one vote and every person present either as a proxy on behalf
of a holder of Equity Shares or as a duly authorised representative of a body
corporate being a holder of Equity Shares, if he is not entitled to vote in his own
right, shall have one vote.

{2) On a poll the voling rights of a holder of Equity Shares shall be as specmed in
Section 87 of the Act.

- (3) The voting rights of the holders of the Preference Shares including the

Redeeqﬁiable Cumulative Preference Shares shall be in accordance with the
provisions of section 87 of the Act.
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(4) No company or body corporate shall vote by proxy so long as a resolution of its
Board of Directors under Section 187 of the Act is in force and the representative
named in such resolution is present at the General Meeting at which the vote by
proxy is tendered.

A person becoming entitled o a share shall not before being registered as member in

respect of the share be entitled to exercise in respect thereof any right conferred by
membership in relation to the meeling of the Company.

If any member be a lunatic or idiol, he may vole whether on a show of hands or at a poll
by his committee or other legal curator and such last mentioned persons may give their
voles by proxy provided twenly four hours at least before the lime of holding the
meeting or adjourned meeting, as the case may be, at which any such person proposes
1o vole he shall satisfy.the Board of his rights under this Article unless the Board shall
have previously admitted his right to vole at such meeting in respect thereof 1.
Where there are joint holders of any share any one of such persons may vote at any
meeling either personally or by proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint-holders be present at any meeting
either personaliy or by proxy then that one of the said persons so present whose name
stands prior in order on the register in respect of such share shall alone be entilled to
vole in respect thereof. Several executor or administrators of deceased member in
whose name any share slands shall for the purpose of this Article be deemed joint-
holders thereof. .

The instrument appointing a proxy shalt be in writing under the hand of the appointer or
of his Attorney duly authorised in writing or if such appointer is a corporation under its
common seal or the hands of its Attorney.

The instrument appointing a proxy and the Power-of-Attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power of authorily shall be
deposited at the office not less than forty-eight hours before the time for holding the
meeling at which the person named in the insirument proposes to vote and in default, -
the instrument of proxy shall not be treated as valid, '

A vole given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
instrument of transfer of the share in respect of which the vote is given. Provided no
intimation in writing of the death, insanity, revocation of transier of the share shall have
been received at the office or by the Chairman of the Meeting before the vote is given.
Provided nevertheless that the Chairman of any mesting shall be entitled to require
such evidence as he may in his discretion think fit of the due execution of an instrument
of proxy and_ thatthe same has not been revoked,
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Every instrument appeinting a proxy shall as nearly as circumstances will admit, be in
the form setoutin Schedule IXiothe Act.

No objection shall be taken lo the validity of any vote excepl at the meeling or poll at
which such vote shail be tendered and every vote not disallowed al such meeting or poll
and whether given personally or by proxy or otherwise shall be deemed valid for ail

purposes.

Belore or on the declaration of the resull of the voling on any resolution on a show of
hands, a poll may be ordered lo be taken by the Chairman of the Meeling on his own
molion and shaltbe ordered o be taken by him on a demand made in that behalf by any
member or members present in person or by proxy and fulfilling the requirements as
laic down in Section 179 of the Act, for the time being in force.

Nomember shallbe entitled 1o exercise any voting rights either personally or by proxy at
any meeling of the Company in respect of any shares registered in his name on which
any calls or other sums presently payable by him have not been paid or in regard to
which the Company has and has exercised anyright or lien. .

DIRECTORS GENERAL PROVISIONS

79.

80.

Unless olherwise resolved in the general mesting the company shall have minimum
three and maximum twelve directors.

a.  Thefirstdirectors of the company shall be:
1. Mr. Giselher Glaiz
2.Ms. Diana Glalz
3. Mr. Ramasubban Jaishankar
4. Mr, Periagram Ramaswami Shankar,

b.  Solong as TREMA shall own fifty percent of the total issued equity share of the
Company, TREMA shall have the right to appoint two directors and T ecpro
Systems Limited shall have right 1o appoint three direclors on the Board of
Directors of the Company. ‘

81. The Board shallhave power, atany lime and from time'to iime, to appoint any person as

Director as an addition to the Board but so that the total number of Directors shall not at
any time excé’é;d the maximum number fixed by the Articles. Any director so appointed
shall hold office only until the next Annual General Meeting of the Company and shall be

eligble for re-election.
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A Director shall not be requiredto hold any share qualification.

The Direclors may allow and pay to any Director who for the time being is resident out
of the place at which any Meeting of the Board may be held and who shall come to that
place for the purpose of altending such meeling such sum as the Board may consider
fair and reasonable for his expenses in connection with his attending the meeting in
addition to his remuneration as above specified. It any Director being willing is
appointed to an executive olfice either whole lime or part time or be called upon {o
perform extra services or to make any special exertions for any of the purposes of the
Company then, subject to Sections 198, 309, 310 and 314 of the Acl, the Board may
remunerate such Direclor either by a fixed sum or by a perceniage of profits or
otherwise and such remuneration may be either in addition to or in substitution for
any other remuneration to which he may be entitledto. :

The sitling fees payable to a Direclor for attending a meeling of the Board or a
Commillee of the Board or a general meeting shall be regulated as per the provisions of
Section 310 of the Act and Schedule Xlil thereof.

The continuing Board may act notwithstanding any vacancy in their body bul so that if
the number falis below the minimum number above fixed, the Board shallnot except for
the purpose of filling vacancies or of summoning a General Meeting act so long as the
number is below the minimum.

Subject to the provisions of Sections 297, 299, 309 and 314 of the Acl, the Board
(including Managing Director) shall not be disqualified by reason of his or their office as
such, from holding office under the Company or from conlracting with the Company
either as vendor, purchassr, lender, agent, broker, lessor or otherwise nor shalt any
such contract or any contract or arrangement entered into by or on behall of the
Company with a relative of such directors or the Managing Director or with any firm in
which any director or a relative shall be a partner or with any other partner or with a
private company in which such Director is a member or director interested be avoided,
nor shall any Director or otherwise so conlracling or being such members or so
interested be liable to account to the company for any profitrealised by such contract or
arrangement by reason only of such Director holding that office or of the fiduciary
relation thereby established.

APPOINTMENT OF DIRECTORS

The Company in General Meeling may, subject to the provision of these Articles and the
Act, at any lime elect any person to be a Director and may, from time to time, increase or

reduce the'number of direclors.
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Any member of the company shall be competent to propose the name of any person
who is otherwise not disqualified as being a director of a company, for the office of
director in the company and shall accordingly give a nolice of at least 14 days in writing
alongwith a deposit of Rs. 500/- {Rupees Five Hundred) or such sum as may for the time
being be prescribed by the Act, which shall be refunded only after the person proposed
to be appointed as direcloris elected.

If any Director appocinted by the Company in- general meeting vacates office as a

“Director before his term of office will expire in the normal course, the resulting casual

vacancy may be filled up by the Board al a meeting of the Board, but any person so
appoinled shall retain his office so long as the vacating Director would have relained the
same if no vacancy had occurred. Provided that the Board may not fill such a vacancy

- by appointing thereto any person who has been removed from the office of Director
-under Secliocn 284 of the Act.

The Company shall, subject lo the provisions of the Aclt, be entitled to agree with any
person, firm or corporation that he or it shall have the right to appoint his or ils nominee
on the Board of Directors of the Company upon such terms and condiions as the
Company may deem fit. The Corporation, firm or person shall be entilled, from time to
time, to remove any such Director or Directors and appoeint another or others in his or
their places. He shall be entitled o the same rights and privileges and be subject to the
same obligation as any other Director of the company.

(a) Notwithstanding anything to the contrary contained in these Articles, so long as
any moneys remain owing by the Company to the Industrial Development Bank of
India {IDBI), Industrial Finance Corporation of India (IFCI}, The Industrial Credit
and Investiment Corporation of India Limiled {ICICI}, Life Insurance Corporation of
India (LIC), General Insurance Corporation of India (GIC), Unit Trust of India
(UTI} and other Financial Institulions of Central or State Governmenis or to any
other Corporation or Institution or to any other Financing Gompany or other Body
out of any loans granted by them to the Company or so long as IDBJ, IFCI, ICICI,
LIC, GIC, UTI, or any other Financing Company or Body (each of which IDBI, 1FCI,
ICICI, and LIC, GIC, UTl or other Finance Corporation or Credit Corporation or any
other financing Company or body is hereinafter in these Arlicles referred to as "the
Corporation”) contintie to hold shares in the company as a result of underwriting or
direct subscription, the Corporation shall have a right to appoint from time to time
any person or persons as a director or directors, whole tlime or non-whole time,
{which director or directors is/are hereinaiter referred to as nominee director/s")
on the board of the Company and to remove. from such office any person or
persons so appointed and to appoint any person or persons in his or their place/s.

(b} The Board of direclors of the company shall have no power to remove from office
the nomin,.e:e director/s. At the option of the Corporation, such nominee director/s
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shall not be liable 1o retirernent by rotation of directors. Subject as aforesaid, the
nominee director/s shall be entitled to the same rights and privileges and be
subjecl o the same obligations as any other director of the Company.

(c) Thenominee director/s so appointed shall hold the said office only solong as any
moneys remain owing by the company to the Corporalion or as a resuit of
underwriting or direct subscription and the nominee director/s so appointed in
exercise of the said power shall ipso-facto vacate such office immediately after the
moneys owing by the company to the Corporation are paid off or the.Corporation
ceasing lo hold shares in the Company. '

{d) The nominee director/s appointed under this Article shall be entitled to receive all
nolices of and attend all general meelings, board meelings and of the meaelings of
the committee of which the nominee director/s isfare member/s and also the
minutes of such meelings. The Corporation shail also be entitied to receive all
suchnotices and minules.

(e) The Company shall pay to the nominee direclor/s silling fees and expenses which
the other directors of the Company are entitled to, but if any other fees,
commission, moneys or remuneration in any form s payable to the Directors of the
company, the fees, commission, moneys and remuneration in relation to such
nominee director/s shall accure to the Corporation and the same  shall
accordingly be paid by the company directly to the Corporation, Any expenses
that may be incurred by the Corporation or such nominee director/s in connection
with their appointment or directorship shall also be paid or reimbursed by the
company to the Corporatlion or as the case may be to such nominee director/s.
Provided that if any such nominee direclor/s is an officer of the Corporation the
sitling fees, in relation to such nominee director/s shall also accrue to Corporation
and the same shall accordingly be paid by the company directly to the
Corporation. Provided also that in the event of the nominee director/s being
appointed as wholetime director/s such nominee directors shall exercise such
‘powers and duties as may be approved by the Corporation and have such rights
as are usually exercised or available to a wholetime direclor, in the management
of the affairs of the Company. Such nominee director/s shall be entitled o receive
such remuneration, fees, commission and moneys as may be approved by the
Corporation, :

92.  Subjecttothe provisions of section 313 ofthe Act, the Board may appoint any person to
act as an alternate director for a director during the lalter's absence for a period of not
less than three months from the State in which meetings of the Board are ordinarily held
and such aii‘pgintment shallhave effect and such appointee, whilst he holds office as an
alternate diréctor; shall be enlitled to notice of meetings of the Board and o attend and

vote thereat accordingly, but he shall Ipso facto vacate office if and/when the absent
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director returns to Stale in which meelings of the Board are ordinarily held or the absent
Director vacates office as a Director.

ROTATION OF DIRECTORS

{1) Notless than two-thirds of the total number of directors shall be persons whose
period of office is liable to determination by retirement of Directors by rotation.

(2} At each Arinual General Meeting of the Company, one-third of such of the
directors for the time being as are liabfe to retire by rotation or if their number is not
three or a muttiple of three, then the number nearest to one-third shall retire from
office.

(3) The directors to relire by rotation at every Annual General Meeling shall be those
who have been longest in office since their last appointment, bul as between
persons who became directors on the same day, those to retire shall, in defauit of
and subjecl to any agreement among themselves, be determined by lot.

(4) W atany Annual General Meeting alf the direclors appointed under Arlicle 87 and
110 hereby are not exempt from relirement by rolalion under Section 255 of the
Acl, then to the extent permitted by the said Section, the exemplion shali exlend lo
the directors or director appointed under Article 87. Subject to the foregoing
provisions as belween direcltors appointed under any of the Articles referred to
above, the director or Board who shali not be Iiabie to retire by rotation shall be
determined by and in accordance with their respective senicrilies as may be
delermined by the Board.

Retiring director shall be eligible for re-election and shall act as a director throughout the
meeting at which he relires.

Subject to any resolution for reducing the number of direclors, if at any meeting at which
an election of directors ought to take place, the places of the retiring directors are not
filled up, the meeting shall stand adjourned till the next succeeding day which is nota
public holiday at the same time and place and it al the adjourned meeting, the places of
the retiring directors are not filled up, the reliring directors or such of them as have not
had their places filled up shall {if willing to continue in office} be deemed to have been
re-elected al the adjourned meeling.

PROCEEDINGS OF DIRECTORS

The Board shallmeettogether at least once in every three months and atleast four such
meetings shall be held in every year. Not less than seven days notice shall be given of
every meeting of the Board. Notice shall be given by fax with confirmation, by airmail to
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any director who for the time being reside outside India. A meeling may be called after
giving shorler nolice with the consent of all the direclors,

The quorum for a meeling of the Board shall be determined, from time to time, in
accordance with the provisions of seclion 287 of the Act. it a quorum shall not be
present within fifteen minwes from the lime appointed for holding a meeting of the
Board, it shall be adjourned unitif such dale and time as the direclors present shall
appoint.

The Secretary may at any time, and upon request of any lwo directors shall, summon a
meeling of the Board.

Subject o the provisions of Sections 316, 372(5) and 386 of the Act, queslions arising at
any meeting of the Board or Cornmiltes thereof shall be decided by a majority of votes
excepl thal the following matters shall require the concurrence of atleast one director
nominated by TREMA ;

{i}  Appointmen! of Chief Execulive, Managing Director or Whole Time Director

(ii)  Undertaking any new business or substantial expansion of t'hé existing businoss.
(i)  Recommendation of dividend to be declared.

{(iv) Filling any casual vacancy on the Board of Directors.

{v) Merger oramalgamation of the company with any other company.

(vi) Granting loanstothird parties orguaranteeing the obligation of third parties.

(vii) The sale, lease, exchange or other dispositions of all or substantially all of the
assets of the Company

The concurrence of the direclor as aforesaid may be communicated by him or an
alternate director appointed for him atthe meeting of the Board or Commiitee thereof or
if they are unable to present at that meeling, the concurrence may be communicated by
telex, tax orletter.

Each director shali have one vote andincase of an equality of votes, the Chairman shall
have asecond or casting vote.

The Chairman of the Board of Directors shall be the Chairman of the meetings of Board.
Provided that if the Chairman of the Board of Directors is not present within five minutes
after the appointed time for holding the same, the directors present shall choose one of
their members to be Chairman of such meeting.
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A meeling of Board for the time being at which a quorum is present shall be competent
to exercise ail or any of the authorities, powers and discretions by or under the Articles
of the Company and the act for the lime being vesled in or exerciseable by the Board
generally.

The Board may, subject to compliance of the provisions of the Act, from time to lime,
delegate any of their powers to committee(s) consisting of such member or members of
their body as they think fit, and may, from time lo fime, revoke such delegation. Any
Committee so formed shall in the exercise of the powers so delegated conform to any
regulations that may, from time to time be imposed on it by the Board. The meeting and
proceedings of any such Committee, if consisting of two or more members, shail be
govemed by the provisions herein contained for regulaling the meetings and
proceedings of the Board so far as lhe same are applicable thereto and are not
superseded by any regutation made by the Board under this Article.

Alt acts done at any meeting of Board or of a Committee of the Board or by any person
acling as a director shall be valid notwithstanding thal it be afterwards discovered that
there was some defect in the appointment of any such directors, Commitiee or person
acling as aforesaid or that they or any of them were disqualified.

Excepl a resolution which the Act, requires it specifically to be passed in a board
meeting, a resolution may be passed by the Board or Gommittes thereof by circulation
in accordance with the provisions of Section 289 of the Act.

Minutes of any meeting of Board or of any Committee or of the Company if purporting io
be signed by the Chairman of such meeling or by the Chairman of next succeeding
meeting shall be receivable as prima facie evidence of the matters in such minutes.

POWERS OF BOARD

Subject lo the provisions of the Act, the control of the Company shall be vested in the
Board who shall be entitied to exercise all such powers and to do all such acts and
things as may be exercised or done by the Company and are not hereby or by law
expressly required or directed to be exercised or done by the Company in General
Meeling but subject nevertheless to the provisions of any law and of these presents,
from time to time, made by the Company in General Meeling, provided that no
reguiation so made shall invalidate any prior act of the Board which would have been
validif such regulalion had not been made.

Without pre:j:udice to the general powers conferred by the preceding article the Board
may, from lime to time and at any time, subject to the restrictions contained in the Act,
delegate to managers, secretaries, officers, assistants and other employees or other
persons (including any firm or body corporate) any of the powers authorised and
discretions for the time being vested in the Board.
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The Board may authorise any such delegate or altorney as aforesaid to sub-delegate all
or any of the powers, authorities and discretion for the time being vested in them,

All deeds, agreemenls and documents and ali cheques, promissory noles, drafls,
hundies, bills of exchange and olher negotiable insirtments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted or endorsed or
olherwise executed, as the case may be by such persons (including any firm or body
corporate) whether in the employment of the Company or not and in such manner as the -
Board shall, from lime o time, by resolulion determine.

The Board may make such arrangements as may be thought fit for the management of
the Company's affairs abroad, and may for this purpose (without prejudice to the
generalily of their powers) appoint local bodies and agents and lix their remuneration
and delegate to them such powers as may be deemed requisite or expedient. The
foreign seal shall be affixed by the authority and in the presence of and instruments
sealed therein shall be signed by, such persons as the directors shall, from time to lime
by wriling under the common seal, appoint. The company may also exercise the powers
of keeping Foreign Registers. Such regulations not being in consistent with the
provisions of Sections 157 and 158 of the Act, the Board may, from lime to time, make
such provisions as it may think fil relating thereto and may comply with the requirements
of anylocal law.

A Manager or secretary may be appointed by the Board on such terms, at such
remuneration and upon such condilions as they may think fit, and any Manager or
Secretary appointed may be removed by the Board.

A Director may be appointed as Manager or Secretary, subject to Sections 314, 197A,
383A, 387 and 388 of the Act.

A proviston of the Act or these regulations requiring or authorising a thing to be dene by
a director, manager or secretary shall not be satisfied by its being done by the same
person acting both as direclor and as, orin place of the manager or secretary.

MANAGING DIRECTORS

Subject to the provisions of Sections 197A, 269, 316 and 317 and Schedule Xl of the
Acl, the Board may, from time to time, appoint one or more directors to be Managing
Director or Managing Directors of Company and may, from time to time, (subject to the
provisions of any contract belween him or them and the Company), remove or dismiss
him or them from office and appoint another or others in his place or their places.

Subject to lhérbrovisions of Section 255 of the Act and Article 90 (4) change hereof, a
Managing Director shall not, while he continues lo hold that office, be subject to
retirement by rotation, bul he shali be counted for ascertaining the number of directors
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to relire (Subject to the provisions of any contracl between him and the Company) he
shall be subjecl to the same provisions as to resignation and removal as the other
Directors, and he shall, ipso facto and immediately, cease to be a Managing Director if
he ceases lo hold the office of Director for any cause.

Subject to the provisions of Sections 198, 309, 310, 311 and Schedule XIH of the Act, a
Managing Director shali, in addition to the remuneration payable to him as a Direclor of
the Company under the Articles, receive such additional remunerations as may, from
time to time, be sanctioned by the Company. '

Subject to the provisions of the Act, in particular to the prohibitions and reslrictions
conained in Sections 292 and 293 thereof, the Board may, from time to time, enfrust
to and confer upon a Managing Director for the time being such of the powers
exercisable under these presents by the Board as it may think fit, and may confer
such powers for such time, and to be exercised for such objects and purposes and upon
such lerms and conditions and with such restrictions as it thinks fit, and the Board may
confer such powers either collalerally with, or to the exclusion of, and in substitution for
any of the powers of the Board in that behalf and may, from time 1o time, revoke,
withdraw, alter or vary all or any of such powers, '

SEAL

The Board shali provide for the sale custody of the Seal and the Seal shall never be
used except by the authority of the Board or a Commitlee of the Board previously given
andone Diréclor atleast shall sign every instrument to which the seal is affixed provided
neveriheless that any instrument bearing the Seal of the Gompany and issued for
valuable consideration shall be binding on the Company nolwithstanding any
irregularity touching the authorily of the Board to issue the same.

DIVIDENDS

Subject to Rights of members entitled 1o shares (if any) with preferential or special rights
allached to them, the profits of the Company, from time to time, determined to be
distributed as dividend in respect of any year or other period shall be applied for
payment of dividend on the shares in proportion to the amount of capital paid up on the
Shares provided that unless the Board otherwise determines all dividends shall be
apportioned and paid proportionately to the amounts paid or credited as paid up on the
shares during any portion or portions of the period in respect of which dividend is paid.
Provided always that Subject as,aforesald any capital paid up on a share during the
period in respect of which a dividend is declared shali (unless the Board otherwise
delermines or.the lerms of issue otherwise provide, as the case may be), only entille the
holder of such share 1o an apportioned amount of such dividend as from the date of
payment but s¢ that where capital is paid up in advance of calls such capital shall not
confer a right to participate In profits.
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The Company in General Meeting may declare a dividend to be paid to the members
according to their rights and interest in the profits and may, subject to the provisions of
Seclion 205 of the Act, fix the lime for payment.

No larger dividend shall be declared than is recommended by the Board, but the
Company in General Meeling may declare a smaller dividend.

No dividend shall be payable excepl out of the profits of lhe Company of the year or any
otherundistributed profits and no dividend shallcarry inlerest as against the Company.

The declaration of the Board as to the amount of the net profits in the audited annual
accounts of the Company for any year shall be conclusive.

The Board may, from lime to lime, pay to the members such interim dividends as in their
judgment the position of the Gompany justifies.

The Board may retain any dividends oh which the Company has a lfen and may apply
the same in or towards satistaction of the debis, liabilities or engagements in respect of
which the lien exists, subject to Section 205 A of the Act. - :

Atransfer of shares shall not pass the rights to any dividend declared thereon before the
registration of the iransfer.

Subject to Section 205A of the Act, the Board may refain the dividends payable upon
shares in respect of which any person is under the transmission Article enlilled to
become a member or which any person under the Article is entitled to transfer until such
person shall duly become a member in respect thereof or shall transfer the same.

Any one of the several persons who are registered as joint holders of any share may
give effectual receipts of all dividend payments on account of dividends in respect of
such shares.

Unless olherwise directed, any dividend may be paid by cheque or warrant sent through
postlo the registered address of the member or person entitled thereto, orin the case
of joint-holders to the registered address of thal one whose name stands first on the
Register in respect of the joint holding or to such person and such address and the
member or person entitled or such joint-holders as the case may be, may direct and
every cheque or warrant so senl shall be made payable at par to the person or to the
order of the person lo whom it is sent or to the order of such other person as the
member or person entitled or such joint-holders, as he case may be, may direct.

The payrr;é’_r_l_t of every cheque or warrant sent under the provisions of the last preceding
Arlicle shall, if such cheque or warrant purports to be duly endorsed, be a good
discharge to the Company in respect thereof, provided nevertheless that the Company
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shall not be responsible for the loss of any cheque, warrant or postal money order which
shall be senl by post to any member or by his order to any other person in respect of any
dividend,

Any dividend remalining unpaid or unclaimed alter having been declared shall be deait
in accordance with Seclions 205A and 2058 of the Companies Act, 1956 and rules
made thereunder.

No unclaimed dividend shail be forfeited by the Board and the Company shall comply
with the provisions of Section 205A of the Companies Acl, 1956 and rules made
thereunder in respect of such dividend.

BOOKS AND DOCUMENTS

The Books of Account shall be kept at the registered office or at such other place as the
Board think fit, and shall be open lo inspection by the Board during business hours.

The Board shall, from time to lime, delermine whether and to what extent and at what
limes and places and under what conditions or regulations the accounts or books or
documents of the Company or any of them shall be open for inspeclion to members not
being Board, and no member (not being a Director) shall have any right of inspection 1o
any books of account or documents of the Company excepl as conferred by law or
authorised by the Board or by the Company in General Meeting.

Balance Sheet and Profit and Loss Account will be audited once in a year by a qualified
auditor for correctness as per provisions of the Act,

The first auditors of the company shall be appointed by the Board of Directors within
one month after its incorporation who shall hold office till the conclusion of first annual
general meeling.

The Board may ill up any casual vacancy in the office of the auditors.

The remuneratiokof the auditors shall be fixed by the company in the annual general
meeting except as otherwise decided or that remuneralion of the first or any auditors
appointed by the Board may be fixed by the Board.

NOTICES

The Company shall comply with the provisions of Sections 53, 172 and 190 of the Act aé
lothe serving of nolices. '

Every person: Who, by operation of taw, or by transfer or by other means whatsoever,
shall become entilled to any shares shall be bound by every notice in respect of such
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share which previously lo his name and address being entered on the regisler shall be
duly given to the person fromwhom he derives his title to such share.

Any notice or document delivered or sent by post to or lefl at the registered address ol
any member in pursuance of these presents shall notwithslanding such member be
then deceased and whether or not the Company has nolice of his demise, be deemedto
have been duly served in respect of any registered shares whether held solely or jointly
with other persons by such member, unlil some other person be registered in his stead
as the holder or joint-holders thereof and such service shall for all purposes of these
presenls be deemed a suilicient service of such notice or document on his or her heirs,
executors or administrators, and all persons, if any, jointly interested with him or herin
any such share. '

The signature to any nolice to be given by the Company may be written or printed.
RECONSTRUCTION

On any sale of the underlaking of the Company, the Board or the Liquidators on a
winding up may, if authorised by a special resolution, accept fully paid or partly paid-up
shares: debentures or securities of any other Company whether Incorporaledin india or
not other than existing or to be formed for the purchase in whole or in part of the property
of the Company, and the Board (if the profits of the Company permit), or the Liquidators
(in a winding-up) may distribute such shares or securities or any other property ol
Company amongst the members without realisation, or vest the same in trustees for
them, and any Special Resolution may provide for the distribution or appropriation of
the cash, shares or other securilies, benefits or property, otherwise than in accordance
with the strict legal rights of the membets or contributories of the Company and for the
valuation of any such securilies or properly at such price and in such manner as the
meeting may approve and all holders of shares shall be bound to accept and shall be
bound by any valuation or distribution so authorised, and waive all rights in relation
thereto, save only in case the Company is proposed to be or is in the course of being
wound up, such statutory rights, if any, under Section 494 of the Act as are incapable of
being varied or excluded by these presents.

SECRECY

Stibject to the provisions of law of land and the Act, no member or other person (not
being a Director) shall be enlitled to enter upon the property of the company or o
inspect or examine the Company's premises or properties of the Company without the
permission of the Board, or to require discovery or any information respecling any detail
of the Company s trading or any matter which is or may be in nature of a lrade secret,
mystery of trade or secrel process or of any malter whatsoever which may relate 1o the
conduct of the business of the Company and which, in the opinion of the Board, will be
inexpedientin the Interest of the members of the Company to communicate.
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WINDING UP

If the Company shall be wound up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid-up capital such
assels shall be distributed so that as nearly as may be the losses shall be borne by the
members in proportion to the capital paid-up or which ought to have been paid-up at the
commencement of the winding-up on the shares held by them respectively. And if in a
winding-up the assets available for distribulion among the members shall be more than
sufficient to repay the whole of the capital paid-up at the commencement of the winding
up, the excess shall be distribuled amongst the members in proportion to the capital at
the commencement of the winding up, paid up or which oughl o have been paid-up on
the shares held by them respeclively. But this Article is to be withoul prejudice to the
rights of the holders of shares issued upon special terms andconditions.

In the event of Company being wound up, whether voluntarily or otherwise, the
liquidators, may with the sanction ol Special Resolution divide among the
contributories, in specie or kind, any part of the assets of the Company and may with the
like sanction, vest any part of the assets of the Company in Trustees upon such trusts
for the benefit of the contributories or any of them, as the Liquidators, with like sanction

shallthinkfit, :
INDEMNITY

Subject to the provisions of Section 201 of the Act, every Direclor, Manager, Secretary
and other officer or employee of the Company shall be indemnified againsl and it shall
be the duty of the Board to pay out of the funds of the Company ali bonalide costs,
losses and expenses (including travelling expenses) which any such Board, Manager
or Secretary or other officer or employee may incur or become liable to by réason of any
contract entered into or any way in the discharge of his or their duties and in particular,
and so as not to limil the generality of the foregoing provisions, against all liabilities
incurred by him or by them as such Director, Manager, Secretary, Officer oremployesin
defending any proceeding whether civil or criminal in which judgment is given in his or
their favour or he or they is or are acquitted, or in connection with any application under
Section 633 of the Act in which relief is granted by the Court and the amount for which
such indemnity is provided shall inmediately altach as a lien on the property of the
Company and have priority as belween the members over all other claims.

146. Subject to the provisions of the Act and so far as such provisions permit, no Director,

Auditor or other Officer of the Company shall be liable for acts, receipts, neglects or
defaults of any other Director or Officer or for joining in any receipt or act for conformily,
or for any loss or expense happening to the Company through the insulficiency or
deficiency of title to any properly acquired by order of the Director for or on behalf of the
Company or for the insulficiency or deficiency of any securily in or upon which any of the
moneys of !ﬁ"__e Company shall be invested, or for any loss occasioned by any error of
judgment, omission, default, or oversight on his ‘pant, or for any loss, damage or
misforiune whatever which shall happen in the execulion 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, addresses and descriptions are hereunder
subscribed desirous of being formed into a company in presence of these Aricles of
Association.

Name, Address, Description Signature Signature Name Address,
and occupalion of of Description
Subscriber Subscriber - and occupation
of Wilness
RAMASUBBAN JAISHANKAR Sdr-

{SON OF LATE T.5. RAMASUBBAN
53, TAKSHASHILA,

TAGORE ROAD,

MUMBAI-400 054

i

OCGUPATION : BUSINESS 33
WITNESS TO BOTH : 2’%
Sdf- [
KETAN SHANTILAL JHAVERI {

' 2nd FLOOR, SONAWALLA BLDG.

PERIAGARAM RAMASWAMI SHANKAR Sdf- 59/61 MUMBAL SAMACHAR MARG, ) .

{SON OF LATE MUMBAI- 400 023 ;

P.J. RAMASWANI) Sfo SHANTILAL JHAVERI i

301, SILVER CASTLE, ;

261, SHERE PUNJAB SOC,, : CHARTERED ACCOUNTANT

MAHAKALI CAVES ROAD,

ANDHER! (E)

MUMBAI - 400 093

OCCUPATION : BUSINESS

DATED THE 29TH DAY OF JULY 1999 7 _}




