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COVER LETTER

TO: New Filing Section
Division of Corporations

susect: GARWARE POLYESTER vLiMiTED INC

Name of corporation - must include suffix

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” or “Certificate of Good Standing” and check are submitted to register the
above referenced foreign corporation to transact business in Florida.

Please return all correspondence concerning this matter to the following:

RAJU MANIAR CPA
Name of Person
GARWARE POLYESTER INC

Firm/Company

9050 PINES BLVD, STE # 425-425

Address
PEMBROKE PINES BLVD, FLORIDA 33024
City/State and Zip code
INFO@GLOBALWINDOWFILMS.COM

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

RAJU MANIAR CPA at (994 1752 7266
Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: ' MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, FL 32314

Tallahassee, FL 32301
Enclosed is a check for the following amount:
70.00 Filing Fee D$78.75 Filing Fee & D $78.75 Filing Fee & D$87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy




APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TQ TRANSACT BUSINESS IN THE STATE OF FLORIDA.
|. GARWARE POLYESTER LIMITED INC

(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
"Iﬂc.,“ "CO.,“ “C()l'p," “IHC,“ "CO," or “COrp.“)

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)
» Maharastra - INDIA

5 NOT AVAILABLE
(State or country under the law of which it is incorporated) (FEI number, if applicable)
4. JUNE 06 1957

s. PERPETUAL
(Date of incorporaticn)

(Duration: Year corp. will cease to exist or “perpetual”)

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.8,, to determine penalty liability)

7.9050 PINES BLVD, STE # 425 - 425 PEMBROKE PINES, FLORIDA 33024

(Principal office address)

9050 PINES BLVD,STE # 425 PEMBROKE PINES, FLORIDA 33024

(Current mailing address)

g BUSINESS EXPANSION

{Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)

e
Name: RAJU MANIAR CPA %% 3 -
Office Address: 2855 N UNIVERSITY DR # 600 ?‘i’é N
CORAL SPRINGS, Florida 33065 T = g
(City) (Zip code) 29;% :)
10. Registered agent’s acceptance: m o~

val

Having been named as registered agent and to accept service of process for the above stated corporation af the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. I

Jurther agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligations of my position as registered agent.

Q (%\Mau/,

3 ) 26 ) 2002
(Registered agent’s signature) I

under the law of which it is incorporated.

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Depariment of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction




FILED

12MAR 29 PH L: 27

12. Names and business addresses of officers and/or directors:

A, DIRECTORS

Chairman: MR SHASHIKANT GARWARE éﬁ%ﬁ;ﬁﬂg;ﬁ;@gn

GARWARE HOUSE, 50-A SWAMI NITYANAND MARG, VILE PARLE EAST,

-MUMBAI, 400057, MAHARASTRA, INDIA

Vice Chairman: MRS SHEELA GARWARE

Address. OARWARE HOUSE, 50-A SWAMI NITYANAND MARG, VILE PARLE EAST,
MUMBAI, 400057, MAHARASTRA, INDIA

pirector: MS MONIKA GARWARE MODI

Address: GARWARE HOUSE, 50-A SWAMI NITYANAND MARG, VILE PARLE EAST,
MUMBAI, 400057, MAHARASTRA, INDIA

Director: MS SARITA GARWARE

address: GARWARE HOUSE, 50-A SWAMI NITYANAND MARG, VILE PARLE EAST,
MUMBAI, 400057, MAHARASTRA, INDIA

B. OFFICERS

president: MR C J PATHAK

Address: GARWARE HOUSE, 50-A, SWAMI NITYANAND MARG, VILE PARLE EAST,
MUMBAI, 400057, MAHARASTRA, INDIA

Vice Presigen: MR N K GUPTA

Address: GARWARE HOUSE, 50-A SWAMI NITYANAND MARG, VILE PARLE EAST,
MUMBAI, 400057, MAHARASTRA, INDIA

Seoretary: MR MANOJ KOUL

Address: GARWARE HOUSE, 50-A, SWAMIN NITYANAND MARG, VILE PARLE EAST, MUMBAI, 400057, MAHARASTRA INDIA

Treasurer: MR. VINOD NAIR

Address: 13041 NW 1ST STREET, PEMBROKE PINES, FLORIDA. 33028

Address:

NOTE: Ifnecessary, you may attach an addendum to the application listing additional officers and/or directors.

13. W 03f2¢ [2012,

- ' ignature of Director or Officer
The officer or director signing this document (and who is listed in number 12 above) affirms that the facts stated herein
are true and that he or she is aware that false information submitted in a document to the Department of State constitutes a
third degree felony as provided for in 5.817.155, F.S.

14. VINOD NAIR

{Typed or printed name and capacity of person signing application)




POINT NO. 12 - Names and business addresses of officers and / or directors :

A, DIRECTORS

Director : Ms. Sonia Garware

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr. M.S. Adsul

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr. Narendra Chapalgaonkar

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr. Boman Moradian

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr, Dilip Thakkar

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Mabharashtra, India.

Director : Mr, Mahesh Agarwal

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr. Ramesh Makhija

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.

Director : Mr. Anil Bhalerao

Address : Garware House, 50-A, Swami Nityanand Marg, Vile Parle East, Mumbai 400057
Maharashtra, India.
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I No. 10889 1

+

T FRESH CERTIFICATE OF INCORPORNTION i
i+ CONSEQUENT ON CILANGE OI* NAME +..+:!-
X 3

+f' IN TILE OFFICE OF THIS REGISTRAR OF COMPANIES, MAHARMSITIA, {‘r
e , BOMDAY, ‘ +++
*i} M/s. GARMARE PLASTICS AND POLYESTER LIMITED. >d—
M In the watter of * t
4

e e
414- I horeby opprove and slgnify (n weltlog  undur

Soutlon "ﬂ
+I+ 21 of the Companles Act, 1956 (Acl of 1956)

vead  with  H I;I-
¥ Government of India,

e Department of Cowmipany Alfalrs, lel’lcnlluﬁ {t]-
+i+ Na,G.3.R. 807E dated tho 24th Juno 1905 tho :;huuun ul  nume .)4“.
¥ of the Company , N s
'ﬁ* £xon GAanngansrlcs AL POLYESTER LIMITED %%ﬁ fi ﬂf
L v »AE IO
T o GARWARE POLYESTER LIMITED = 3 ?:_t
i i =2 g:b‘,
i apd [ hereby cortify that GARWARE PLASTICS AND POLYE ,—u‘;} - 4‘
+-¢3' LIMITED which was oripginatly Incor pm.ﬁ{'a .i;r_g 4-‘}%"
'{:2“ SIXTH day of JUNE, 1957 uml%‘:ﬂllm iyt
% - Componics Act, 1950 . und under tho namme )_l.'_{-
H £ MIT
.;j_+  GARWARE MOTORS AND ENGINr_En; PRIVATE LIMITER .. .,;33,.
.,&:4_ duly passéd . tho necessary resolutlon (n lerms of soctlon 21 43(Ak) .;'j}
.;14. (AR3OLILL) of tho Companies Act, 195G thu nawe of thu ssld
4 Compony s this doy changod lo : .y:;.
+¢4- : CARWARE POLYESTER LIMI’I‘LD and this KN
i cortilicate (s issucd pursuvant to Secctlon 23{1) of the sald Acl. 4'
‘.
% ?
Aﬁfi GIVEN UNDER MY HAND AT DOMUAY Tils  EIGHTEENTH 1
¢ Day of ' Ono Thousand ninu hundred hinoty thsu.four, 3!
D4 . i
¥ g L g day .j.:
T o | {R Tﬂsmmmm Y
\g _ .
K -.‘},'(( f% \f;‘ AddL, RECISTRAR OF COMPANIES K
4 T < 07 i MATIARASIITI/A,  BOMDAY - A
m%&%%@mﬁ wmmmwmmmm¢ﬁ$m¢
NN .
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No. 10889/TA

CERTIFICATE OF CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES;
UNDER THE COMPANIES ACT, 1956.

IN THE MATTER OF GARWARE PLASTICS AND
POLYESTER PRIVATE LIMITED.

I do hereby certify that pursuant to the provisions of Section
23 of Companies Act, 1956 and the Special Resolution passed
by the company at its Extra-ordinary General Meeting on the
26TH MAY, 198], the name of GARWARE PLASTICS AND
POLYESTER PRIVATE LIMITED has this day been changed to
GARWARE PLASTICS AND POLYESTER LIMITED. And that
the said company has been duly incorporated as a company
under the provisions of the said Act.

Dated this FIFTH day of JUNE ome ‘thousand nine hundred
and EIGHTY-ONE.

Sd)-
(R. A. SINGH)
Asstt. Registrar of Companies,
Maharashtra, Bombay,

TG00 000 05000060660 CG0200045060000000030000600000000

L

000000000080000000000000060C089€00
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10889/TA

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

In the office of the Registrar of Companies, Maharashtra,
(Under the Companies Act, 1956 (1 of 1956)

. In the matter of GARWARE MOTORS & ENGINEERS ;
PRIVATE LIMITED.

'PRIVATE LIMITED, which was originally incorporated on SIXTH

day of JUNE 1957 under the COMPANIES Act, 1956, and

under the name GARWARE MOTORS & ENGINEERS PRIVATE :
LIMITED having duly passed the necessary resolution in terms of  }f
Section 21 of the Companies Act, 1956 and the approval of the Central 2k
Government signified in writing having been accorded thereto in the - ¥
Regional Director, Company Law Board, Western Region, Bombay 3
letter No. RD: 42 (21) 21/76 dated 4-4-1977, the name of the said
company is this day changed to GARWARE PLASTICS AND ¢
POLYESTER PRIVATE LIMITED and this certificate is issued 28

3K

0%

| v

I hereby certify that GARWARE MOTORS & ENGINEERS gg
ik

aE

ag

:ﬂ pursuant to Section 23 (1) of the said Act. ;g
i :
;: Given under my hand at BOMBAY this FOURTEENTH day of ¢

APRIL 1977 (One thousand nine hundred and SEVENTY SEVEN.) i

S 3
(SHRI RAM) 14-4-77. 3¢
Asstt. Registrar of Companies, i ‘
Mabharashtra, Bombay. Y4

QTR R RO MR IO N MK BN ﬁﬁ(ﬁ(ﬁ(&ﬂﬁ(ﬁ&ﬁ%ﬁﬁ



Form I R.

@ertificate of Jucorgoration,

No. 10889 of 1957/58.

I hereby oortify that GARWARE MOTORS

AND ENGINEERS PRIVATE LIMITED is this
i day incorporated under the Companies Acot, 1956
$4 (No. 1 of 1966) and that the Company is Limited.

Given under my hand at Bombay this Sixth

day of June One thousaud nine hundred and
| fifty-seven.

Sdj-
( S. Venkataraman )
Registrar of Companies,
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1

'MEMORANDUM OF ASSOCIATION
OF
GARWARE POLYESTER LIMITED

1L The name of the Company is "GARWARE POLYESTER LIMITED". (amended
vide Special Resolution passed by shareholders at the Extraordinary General Mee-
ting held on 9th March, 1994).

IL The Registered Office of the company will be situate in the State of
Bombay. ' :

IL The objects. for which the Company is established are :

n

(2a)

To acquire as a going concemn, take over and work, upon such terms
as may appear conducive to the interests of the Company, any business
of manufacturing and or dealing in Motor Cars, Motor Trucks, Motor
Cycles and or their Parts, Components or assemblics, with or without good-
will, assets and effects thereof and to pay therefor in Cash or Shares of
the Company or partly in one and partly in the other, and to undertake
all or any of the liabilities in connection with such business and with
the object aforesaid, to adopt, become parties to, enter into and carry into
effect, all such agrecments, guarantees, deeds, and instruments as may be
necessary or as may be deemed advisable or proper, and in particular to
become parties to, enter into and carry into effect with or without modifica-
tion any agreements cntered into for the above purpose. )

To carry on the business of manufacturers of and dealers in all kinds

" and descriptions of light engincering appliances, dies, punches, jigs, fixtu-

(2b)

res, moulds for plastics, rubber and other industries, dial indicators, micro-
melers, small-tools, cutters, reamers, drills, all types of time recording
instruments, whether clectrical, mechanical or springwound, scientific and
other measuring devices, chemical apparatus, drawing instruments, survey
instruments, compasscs, dumpy levels, theodolites, pneumatic tools and acces-
sories, spare parls and all other parts, articles and things in connection
wil;h the business of engineers, machinisis and manufacturers.

To promote, establish, acquire and run or otherwise carry on the business
of plastic industry or business of manufacturers, processors and finishers
and dealers of plastic products and materials, Thermoplastic and Thermo-
setting and other articles or things and similar or allied products or
processes and 10 sell, purchase or otherwise acquire or deal in materials
or things in connection with such trade, industry or manufacture and to
do all things as are usval or necessary in relation to or in connection
with business or industry or manufacture.
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To carry on the busmcss of manufacturing, producing, processing, buying,
selling, importing, exporting and distributing all kinds of films, tapes, discs,
cassettes and electronic products namely Audio, Video and Computer tapes,
floppy discs, U-Matic Tapes and cassettes and photo sensitized materials
— X-Ray, Graphic Art, cine and amateur films, papers and chemicals and
to carry on the processes of metallising, lacquering, coating, laminating,
printing, micro-glitting, substraction and conversion of the said objects and
to develop various accessories, equipment and allied products conceming

the aforesaid activities. :

To carry on the business of producing, making, sponsoring, processing,
distributing, buying, selling, importing, exporting, leasing, hiring,

. duplicating and copying all kinds of feature films, T.V. and Radio

)

@

&)

©

M

Programmes, plays, musical compositions, shows, home video films and
other programmes and 10 develop computer software therefor and 1o
manufacture and deal in accessorics, equipment and allied products
conceming the aforesaid activitics.

To carry on the business of iron founders, mechanical engineers and
manufacturers of agricultural implements and other machinery, toolmakeérs,
brass founders, metal workers, boiler makers, millwrights, machinists, iron
and stec] converters, smiths, wood-workers, water supply engincers, carriers
and merchants and lo buy, sell, manufacture, repair, convert, alter, let on
hire and deal in machincry, implements rolling stock and hardware of all
kinds,

To carry on the busincss of manufacturers of, dealers in, letters on hire,
repairers, cleaners, siorers and ware-housers of automobiles, motor cass,
motor cycles, bicycles and all machinery implements, utensils, appliances,
apparatus, Jubricants, cemcnts, solutions, enamels and all things capable
of being used therewith.

To undertake and execute any contracts for works involving the use or
supply of any machinery and to carry out any ancillary and other works,
comprised in such contracts, '

To erect, construct, buy, take on lease or otherwise acquire factories, -
workshops, godowns, buildings, siics, plants and machinery for the purpose
of the business of the Company.

To carry on the business of manufacturers of and dealers in motor cuh,

- trucks, motor cycles, bicycles, tricycles, velocipedes, and carriages of all

kinds, and of all articles and things used in the manufacture, maintenance,
and working, thereof, and also all apparas and implements and things
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(14)

(15)

To carry on the business of mechanical engineers, machinists, fitters,
millwrights, founders, wire drawers, tube makers, metallurgists, saddlers,
galvanizers, japanners, annealers, enamellers, electro-platers, painters and .
packing case makers,

To carry on the business of electrical engineers and contractors, suppliers
of electricity, manufacturers of, and dealers in railway, tramway, electric,
magnetic, galvanic and other apparatus, and suppliers of light, heat, sound
and power.

To carry on the business of Bankers, Capitalists; Financiers, Guarantee

. brokers, Concessionaires and Merchants, and to underiake and carry on

any other business which may seem to be capable of being conveniently
carried on in connection with any of these objects or calculated, directly
or indirectly, to enhance the value of or render profitable, any of Company’s
property or rights or business.

To advance, deposit, or lend money, securitics and property to or with
such persons and on such u:nns“gs may seecm expedient, to discount, buy,
sell and deal in bills, notes, warrants, coupons and other negotiable or .
transferable securities or documents. '

To guarantee or become liable for- the payment of money or for the
performance of any obligations and generally to transact all kinds of
guarantee busincss and also to transact all kinds of trust and agency
business.

To purchase for investment or resalc and (0 traffic in and manage land
and house and other property of any tenure and any interest thereon and
to create, sell ‘and deal in freehold and or leaschold ground, rent, rights
and interests.

To carry on business of merchants, importers, exporters, dealers,
commission agents (del credere or otherwise), representalives, managers,
managing agents and secretaries of individuals or companies, financiers,

" brokers, billcollectors, bill discounts, and dealers in exchange.

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire,
import, export and deal in all works, plant, machinery, tools, utensils,
appliances, apparatus, products, materials, substances, articles and things
capable of being used in any and every such business as aforesaid or
required by any customers of or persons having dealings with the Company.
or commonly dealt in by persons engaged in such businesses, ar which
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may seem capable of being profitably dealt with in connection with any
of the said business.

To expend money in experimenting on and testing, and in improving or
seeking to improve any patents, rights, inventions, discoveries, processes
or information of the Company, or which the Company may acquire or

propose to acquire.

Generally to carry on any other trade or business, whether manufacturing
or otherwise, subsidiary or auxiliary to, or which can be conveniently
carried on in connection with any of the Company's objects and 1o establish
and maintain any Agemcics in any part of the world for the conduct of
the business of the Company, or for the sale of any matcrials or things
for the time being at the disposal of the Company for sale; and to advertise
and adopt means of making known, all or any of the manufactures, products
or goods of the Company, or any articles or goods traded or dealt in
by the Company, in any way that may be thought advisable, including
the posting of bills in relation thereto, and the issue of circulars, books,

" pamphlets and price lists, and the conducting of competitions, and the

giving of prizes, rewards and donations, or by any other means.

To acquite by purchasc, amalgamation, grant, concession, lease, licence,
barter, or otherwise, cither absolutely, or conditicnally, and cither solely
or jointly with others, any real or personal, immovable or movable property,
rights, or privileges, including any land, buitdings, rights of way, eascments,
licences, concessions and privileges, patents, patent rights, trade-marks,
machinery, stock, plant, uicnsils, accessorics and stock-in-trade.

To build, construct, maintain, alier, enlarge, pull down and remove or
replace any buildings, factorics, offices, works, machincry, engines, walls,
or fences, and 1o clear sites for the same, and 10 work, manage and control
the same. '

To search for and to purchase or otherwise acquire from any Government,
State or authorily, any licences, concessions, grants, decrees, rights, powers
and privileges whatsoever which may seem (0 the Company capable of
being wmed 10 account, and (o work, develop, carry oul, exercise and
tum to account the same.

To transact and carry on all kinds of Agency business,

To purchase, or by any other means acquire and protect, prolong and renew,

whether in India or elsewhere, any patents, patent rights, brevels
d’invention, licences, protections and concessions which may appear likely
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to be advantageous or useful to the Company, and to use and tum to

~ socount, and t0 manufacture under or grant licences or privileges in respect
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of the same, and to spend money in experimenting vpon and testing and
in improving or seeking to improve any patents, inventions or rights which
the Company .may’ acquire Or propose 1o acquire.

To undertake and carry on any business, transaction, or operation commonly
undertaken or carried on by financiers, promo:exi of companies,
underwriters, concessionaires, contractors for public and other works,
capitalists or merchants; and in particular to underwrite, issue, and place
shares, stocks, bonds, debentuses, debenture stocks or securities; and to
be interested in, promote and undertake the formation and establishment
of such institutions, businesses, or companies (industrial, trading,
manufacturing, or other) as may be considered to be conducive to the
profit and interest of the Company.

To purchase or otherwise acquire and undertake the wholt or any part
of the busincss, property, rights and liabililies of any person, firm or
company, carrying on any business which the Company is authorised to
carry on, or possessed of property or rights suitable {or any of the purposes
of the Company, and to purchasc acquirc scll and dcal in property, shares,
stock, debentures or debenture stock of any such person, firm or company,
and to conducl, make or camy into cffcct any arrangements, in regard
lo the winding-up of the business of any such person, firm or
company.

To enter into partnership or into any amrangement for sharing profits,
amalgamation, union of inicrests, co-operation, joint adventure, reciprocal
concession or otherwise with any person, firm or company carrying on
or engaged in, or about 10 carry on or engage in, any business or transaction
which this Company is authorised (o carry on or engage in, or any business
undertaking or wansaction which may scem capable of being carried on
or conducted so as directly or indirccily to benefit the Company and o
lend money to, guaraniee the contracts of or otherwise assist any such
person, firm or company, and to place, take, or otherwise acquire and ~
hold shares or securities of any such person, firm or company, and 10
sell, hold, reissue with or without guaraniee, or otherwise deal with the
same. .

To amalgamate with any company or companies having objects altogether
or in pant similar to those of this .Company.

To promote and form, and to be interested in, and take hold and dispose
of shares in other companies, for all or any of the objecis mentioned in
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this Memorandum and to transfer to any such company any property of
this Company, and to take or otherwise acquire, hold and dispose of shares,
debentures and other securities, in or of any such company, and to subsidise
or otherwise assist any such company. '

(28) To assist any company, financially or otherwise, by issuing or subscribing
for or guaranteeing the subscription and issue of capiial. shares, stock,
debentures, debenture stock or other securities, -and to take, hold and deal
in shares, stock and securities of any company, notwithstanding there may
be any liability thereon. '

(29) To acquire and hold shares in any other company, and to pay for any

properties, rights or privileges acquired by this Company, either in shares

. of "this Company, or partly in shares and parly in cash, or otherwise,

and to give shares or stock of this Company in exchange for shares or
stock of any other company.

(30) To pay all the costs, charges and .expenses of and incidental to .the
promotion, formation, registration and establishment of the Company, and
the issue of ils capital, including any underwriting or other commissions, -
broker's fees and charges in conncction therewith, and to remunerate or
make donations to (by cash or other asscts, or by the allotment of fully
or partly paid shares, or by a call or option on sha.res.l debentures, debenture
stock or securitics of this or any other company, or in any other manner,
whether out of the Company's capital or profits or otherwise) any person
or persons for services rendered or to be rendered in introducing any
property or busincss to the Company, or in placing or assisting to place

- or guaraniecing the subscription of any shares, debentures, debenture stock,

or other securities of the Company, or for any other reason which the -

Company may think proper.

(31) To procure the incorporation, registration, or other secognition of the
Company in any Country, State or place, and 10 establish and regulate
agencies for the purpose of the Company’s business, and to apply, or join
in applying, to any Parliament, Government, Local, Municipal or other
authority or body, Indian, British, Colonial or foreign, for any Acts of
Parliament, laws, decrees, concessions, orders, rights or privileges that may
seem conducive to the Company’s objects, or any of them, and to oppose
any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(32) To open and keep a register or registers in any country or Countries where
it may be deemed advisable o do so, and to allocate, any number of
the shares in the Company to such register or registers.
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(39)

To draw, accept, make, and 1o endorse, discount and negotiate promissory
notes, hundies, biils of exchange, bills of lading .and other negotiable
instruments in connection with the business of the Company.

To borrow or raise money, or to receive moncy on deposit at interest,
or otherwise in such manner as the Company may think fit and in particular
by the issue of debentures or debenture stock, perpetual or otherwise
including debentures or debenture stock, convertible into shares of this
or any other company, or perpetual annuities; and in security of any such
money s0 bomrowed, raised or received 10 mortgage, pledge, or charge
the whole or any part of the property, assets or revenue of the Compfmy.
present or future, including its uncalled capital, by special assignment or
otherwise, or to transfer or convey the same absolutcly or in trust and
to give the lenders power of sale and other powcrs. as may ‘seem expedient;
and to purchase, redeem or pay off any such securitics.

To accumulate funds and to lend, invest or otherwise employ moneys
belonging to or entrusted to the Company upon sccuritics and shares, or
without security, upon such terms as may be thought proper, and from
time to time to vary such transactions in such manner as the Company
may - think fit.

To scll and in any other manncr deal with or disposc of the undertaking
or property of the Company, or any part thercof, for such considcration
as the Company may think fit, and in particular for shares, debentures
and other sccuritics of any other company having object.é altogether or
in pant similar to those of the Company.

To improve, manage, work, devclop, lease, morigage, abandon or otherwise
deal with all or any part of the property, rights and concessions of the
Company.

To creale any Depreciation Fund, Rescrve Fund, Sinking Fund, Insurance
Fund, or any other special fund, whether for depreciation, or for repairing,
improving, extending, or maintaining any of the property of the Company
or for any other purpbses conducive to the interests of the Company.

To carry on the business of iron, brass and other masters and founders;
iron and steel makers and converters; mechanical, electrical, civil and
hydraulic engineers; manufacturers of agricultural implements and other
machinery, ferro-manganese, coal, coke and colliery proprietors, tube, pipe
and tank manufaciurers; tinplate and tool makers.
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To manufacture or help the manufacturing of any spare parts, accessories
or any thing or things required and necessary for the above mentioned
businesses.

To do the business of Commission Agents, Brokers or Canvassers of all
kinds of articles and things.

To provide for the welfare of employees or ex-employees of the Company
and the wives, widows and families of the dependents or connections of
such persons, by building or contributing to the building of houses,
dwellings or chawls, or by grants of money. pensions, allowances, bonus
or other payments; or by creating and from time to time subscribing or
contributing o provident and other associations, institutions, funds or trusts,
and by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispénsarics. medical and other
atiendance and other assistance as the company shall think fi; and 10
subscribe of contribule or olherwise 10 assist Or W0 guaraniee money 1o
charitable, benevolent, religious, scientific, national or other institutions,
or objects, which shall have aﬁy moral or other claim to support or aid
by the Company, either by reason of locality of operation or of public

~ and general utility or otherwise.

(43)

“44)

(44a)

(45)

To place, 10 reserve of 10 distribule as dividend or bonus among the
members, or otherwise to apply, as the Company may from time (o Lime

" think fit, any moneys reccived by way of premium on shares or dcbentures.

issucd at a prcmium by the Company and any moncys reccived in respect
of dividends accrued on forfeited sharcs, any moncys arising from the
sale by thc Company of forfcited shares or from unclaimed dividends.

To distribute any of the property of the Company amongst the members
in specie or kind.

To engage in outdoor and indoor shooting, recording, editing, dubbing,
duplicating, transferring subtitling, and processing of feature films, iapes,
discs, cassettes, and other media o engage or appoint producers,
distributors, exhibitors, authors, writers, composers, musicians and othet
persons, firms or corporations and 0 acquire, purchase, sell, lease or assign
franchises, copyrights, licences and privileges concerning the business of
the Company. '

To do all or any of the above things and alt such other things as are
incidental or may be thought conducive (o the amtainment of the above
objects or any of them, in any part of the world and as principals, agents,
contraclors, trustees of otherwise, and by or through trustees, agents of
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otherwise, and either alone or in conjunction with others, and so that the
word "company” in this Memorandum when applied otherwise than to this
Company shall be deemed to include any authority, partnership or other
body of persons, whether incorporated or mot incorporated, and whether
domiciled in India or elsewhere; and the intention is that the objects set
forth in each of the several paragraphs of this clause shall have the widest
possible construction, and shall be in no wise limited or restricted by
reference 10 or inference from the term of any paragraph of this clause
" or the name of the Company.

IV. The lisbility of the members is limited.

The Authorised Sha.re Capital of the Company is'Rs.100,00, 00 000/- (Rupees One Hundred
Crores only) divided into 4,00,00,000 (Four Crores ) Equity Shares.of Rs.10/- (Rupees Ten °
only) each, and 60,00,000 (Sixty Lacs) Preference Shares of Rs.100/- (Rupees One hundred
only) each with power to increase, consolidate, decrease or divide the shares for the time
being into several classes (being those specified in the Companies Act, 1956) and to attach
thereto respectively such prcfcrennal qualified or special rights, privileges or conditions as
may be determined by or in accordance with Articles of Association of the Company for the
time being in force and to vary, modify, enlarge, abrogate any such rights, privileges or
conditions in such manner as may be permitted by the said Act or provxded by the Articles of
Association of the Company for the time being in force.”

{ amended vide Ordinary Resolution passed by the shareholders at the Extraordinary General
Meeting held on 19.06.2008)




We, the several persons whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and
we respectively agree to take the number of the shares in the‘Cnpital of the Company
sel opposile our respective names.

Names of Subscribers Addresses and Number of Name, Address and
Descriptions of Shares taken Designation of
Subscribers by each Witness
Subscriber
Shri B.D. Garware Merchant, 5 S. Vishwanath
Kapur Mahal, _(Five} Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga
Smt. V.B, Garware © Merchant, 5 S. Vishwanath
‘ Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga
Shri S$.B. Garware Businessman, 5 PR.V. Iyer
Kapur Mahal, (Five) " No.17, Malavia Road,
Marine Drive, " Bombay 24.
Bombay 1
Shri C.B. Garware Businessmen, § S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga

Dated, this -18th day of April, 1957.
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- THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

GARWARE POLYESTER LIMITED

1. No. regulations contained in Table A, in the First Schedule to the Companies Act,
1956 or in the Schedule to any previous Companics Act,: shall apply to this Company,
but the regulations for the management of the Company and for the obscrvance of
the Members thereof and their rcpresentatives shall, subject to any excrcise of the
statutory powers of the Company with reference to the repeal or alteration of, or addition
to, its regulations by Special Resolution, as prescribed by the said Companies Act,
1956, be such as are contained in these Articles,

INTERPRETATION
2. In the interpretation of these Articles, unless repugnant to the subject or context:
"The Company” or "This Company” mcans GARWARE POLYESTER LIMITED.

(amended vide Special Resolution passed by shareholders at the Extraordinary
General Meeting held on 9th March, 1994).

"The Act" means "The Companies Act, 1956" or any slatutory modification
or re-enactment thereof for the time being in force.

"Auditors” means and includes those persons appoinied as such for the time
being by the Company.

"Board” or "Board of Directors” means a meeting of the Directors duly called
and constituted, or as the case may be, the Directors assembled at the Board,

or the requisite number of Directors entitled o pass a circular resolution in

accordance with the Aricles or the Directors of the Company collectively.

Table A not to
Apply but Company
to be govemed by
these Articles

Interpretation
clause
“The Company”

"This Cempany”

“The Act”

“Auditors™

“Board” or
"Board of
Directors”



halRel
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"Dividend”
“Gender”

"In Writing"
and "Written"

"Member”

"Meeting” or

"Qeneral Meeting”

“"Annua! General
Meeting”

"Extrsordinary
General Moeting”

“"Month"

"Office”

"Paid-up

"Persons™
"Register of
Members"

“Tha Registrar”

"Secretary”

ﬂscdﬂ
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"Capital” means the share capital for the time bemg ralsed or authorised to
be raised, fortlwpurposeofanompany

"Debenture” includes debenture-stock.

"Directors” means the Directors for the time. bemg of the Company or, as the
casc may be the Directors assembled al a ‘Board.

"Dividend” includes bonus.
Wbrds -importing the masculine gender also include the feminine gender.

"In Writing" and "Written” include printing, lithography and other modes of
representing or reproducing words in a visible form,

"Mcmber” means the duly registered holder from time to time of the shares
of the Company and includes the subscribers of the Memorandum of the Company.

“Meeting” or "General Mecting” means a mecting of Members.,

MAnnual General Mecting” means a8 general mecting of the Members held in

accordance with the provisions of Section 166 of the Act.

"Extraordinary General Mecling” means an Extraordinary general meeting of
the Mcmbers duly called and constituted and any adjouncd holding thereof.

"Month" means a calendar month,

"Office" m;:ans the registered office for the time being of the Company.
“Paid-up” includes crediled as paid-up.

"Persons" inclﬁdes Corporations and firms as well as individuals.

"Register of Mcmbers” mcans the Register of Members 1o be kept pursuant
to the Act

"The Registrar” .mea.ns the Registrar of Companies of the State in which the"
Office of the Company is for the time being situate.

"Secretary” means any individual possessing the qualifications prescribed for
the time being by or under the Act or any' rules made thereunder appointed
to perform the duties which may be performed by a Secretary under the Act
and any other ministerial or administrative duties assigned from time to time.

“Seal" means the Common Scal for the time being of the Company.
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"Share” means share in the share capital of the Company and includes stock
except where a distinction between stock and shares is expressed or implied.

Words importing the singlar number include, where the context admits or
requires, the plural number and vice versa.

"Ordinary Resolution” and "Special Resolution™ shall have the meanings assigned
thereto by Section 189 of the Act

"Year" means the calendar year and "Financial Year” shall have the meaning
assigned thereto by Section 2(17) of the Act.

The marginal notes used in these Articles shall not affect the cpnstmction hereof,

Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in Lhese
Articles. ‘

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

i

3. Deleted

4. The Company in General Meeting may, from time to time, by an Ordinary
Resolution increase the capital by the creation of new shares, such increase
to be of such aggregate amount and 10 be divided into shares of such respective
amounts as the Resolution shall prescribe. Subject 1o the provisions of the Act,
any shares of the original or increased capital shall be issued upon such terms
and conditions and with such rights and privileges annexed thereto, as the General
Mecting resolving upon the creation thereof, shall direct, and if no direction
be given as the Directors shall determine; and in particular, such shares may
be issued with a preferential or qualified right to dividends, and in the distribution
of assets of the Company, and with a right of voting at general meeting of
the Company in conformity with Sections 87 and 88 of the Act. Whenever
the capital of the Company has- been increased under the provisions of this
Aricle, the Directors shall comply with the provisions of Section 97 of the
Act. :

S. Except 5o far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
as part of the original capital, ‘and shall be subject to the provisions herein
contained, with reference to the payment of calls and instalments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise.

"Share" .

"Singular number”

Resolution” and
"Special Resolution”

"Year” and
"Finuncial Year”

Muarginal notos
not suthorilstive

Increase of capital
by the Company,
md how caried
into effect

New capital
|ame a3 existing
capital



Preference Shares

Voting rights of
Peefexence Share-

Provisions to spply

on issue of
Redeemable
Preforence Shares
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6. Subject to the provisions of Section 80 of the Act, the Company shall have the
power to issue Preference Shares which are or at the option of the Company are
liable to be redeemed and the resolution authorising such issue shall prescribe the
manner, terms and conditions of redemplion.

7. The holder of Preference Shares have a right to vote only on Resolution which
directly affect the rights attached to his Preference Shares. The Preference Shareholders
shall also be entitled to vote on every kind of Resolution placed before the Company
at any meeting until and then only for so long as their dividends are more than 2
years in amears preceding the date thercof.

8. On the issue of Redeemable Preference Shares pursuant to the provision of Article
6, the following provisions shall take effect :

(a) The Preference Shares shall confer on the holders ‘thereof the right 1o be
paid out of any profits that may at any time be determined to be distributed among
members a fixed cumulative dividend at the rate of 11% per annum, (or such other
rate as may be prescribed by the Central Government) frece of Company’s Tax (but

subject to deduction of taxes at source at the Prescribed rale) on the capital for the -

time being paid-up thereon in priority to the Equity Sharcs.

(b) The Preference Shares shall confer on the holders thereof, the right in winding
up, 0 a repayment of the capital and of any arrears of the fixed cumulative dividend

set oul in clause (a) above, whether eamncd, declared or not, upto the commencement

of the winding-up in priority to the Company, but shall not confer any further 'righls
to participate in the profits or assets of the Company.

(¢) In calculating any fixed percentage on the paid-up capital of such Preference
Shares, such percentage shall be calculaicd upto and as on the date of redemption
and in respect of interim dividends as on and upto the date of declaration of such
interim " dividend by the Board.

(d) The Preference Shares shall be redeccmable at par on the expiry of 15 years
from the date of alloiment thereof but the Company may -at its option and at any
lime afler 12 years from the date of alloiment of such Preference Shares, on giving
not less than three months’ notice to the holders of such shares redeem al par the
whole or any part of the said share to any of the fixed cumulative dividend thereon,
whether earned, declased or not, uplo the daie of redemption thereof out of the moneys
of the Company which may lawfully be applied for that purpose, provided that if
the Company shall at any time determine to redeem a part only of such shares for
the time being ouistanding, the shares 10 be 80 redeemed shall be determined by a
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draw 10 be made in such mammer as may be decided by the Board of Direciors provided
further that :

i} No such shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of the proceeds
of fresh issue of share made for the purpose of the redemption.

ii) No such shares shall be redeemed unless they are fully paid.

iii) The premium, if any, payable on redemption must have been provided from
out of the profits of the Company or the Company’s share premium account
before the shares are redeemed; and

iv) Where any such shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shall, out of profits which would otherwise have
been available for dividend, be transferred to a Reserve Fund to be called
"the Capital Redemption Reserve Account” a sum equal to the nominal value
of the shares redeemed and the provisions of the Act relating to the reduction
of the Share Capital of the Company shall, subject to the provisions of
Section 80 of the Act, apply as if the Capital Redemption Reserve Account
were paid-up share capital of the Company.

¢) In no event the Company shall create further Prefcrence Shares or issue any
further Preference Share Capital to rank in priority to the Preference Shares.

f) In the event of the Company creating andfor issuing in future any further
Preference Shares ranking pari passu with or subordinate to the said Preference Shares
it would do so only with the consent in writing of the holders of not less than three
fourths of the said Preference Shares then outstanding or ‘with the sanction of the
Special Resolution passed at a separale meeting of the holders of the said Preference
Shares or such of thern as are then outstanding,

8) Subject to the peeferential right of the holders of Preference Shares attached
by the terms of a issue in respect of payment of dividends and repayment of capital

-in the event of winding-up, holders of Equity Shares shall be entitled to the whole

of residue of the profits that may be decided to be distributed as dividend on amount
of capital paid-up or treated as paid-up on such shares 0 be repaid and all surplus
assets thereafier shall belong 1o the holder of Equity Shares in proportion 10 the Capital
subscribed on such shares at the commencement of winding-up.

BA. Subject to the provisions of the Act and other applicable siatutory provisions,
the Company shall have the power 10 issue shares, either equity or any other kind
with non-voting rights, and the resolution authorising’ such issue shall prescribe the

Shares with
non-voting
rights



Reduction of
Capital

Sub-division,
consolidation
and cancellation
of shares

Modification of

Register and Index

of Members

Shares to be
numbered
progressively
and no share W
be sub-divided

Purther {ssue of
. capital

16

terms and conditions of the issue. (amended vide Special Resolution passed by
shareholders at the 37th Annual General Meeting held on 27th September, 1994.)

S.  The Company ma)} (subject to the provisions of Sections 78, 80, 100 to 105
inclusive, of the Act) from time to time by Special Resolution, reduce iis capital,
any Capital Redemption Reserve Account and Sharc Premium Account in any manner

for the time being authorised by law, and in particular capital may be paid off on

the footing that it may be called up again or otherwise. This Article is not to derogate
from any power the Company would have if it were omilted.

10. Subject to the provision of Sections 85, 87, 88, 94 and 106 of the Act the
Company in general mecting may, from time to time, sub-divide or consolidate its
shares, or any of them, and the resolution whereby any share is sub-divided, may

determine that, as between the holders of the shares resulting from such sub-division

one or more of such shares shall have some preference or special advantage as regards
dividend, capital or othcrwise over or as compared with the others or other. Subject
as aforcsaid, the Company in general mecting may also cancel shares which have
not been taken or agreed o be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

11, Whenever the capital, by rcason of the issue of Preference Shares or otherwise,
is divided into different classes of shares, all or any of the rights and privileges attached
to each class may subject 10 the provisions of Sections 106 and 107 of the Act be
modificd, commuted, alfected or abrogated, or dealt with by Agreement between the
Company and any pcrson purporting to contract on behalfl of that class, provided such
agreement is ratified in writing by holders of at lcast three-fourths in nominal value
of the issucd sharcs of the class or is confirned by a Special Resolution passed at
4 scparate general mecting of the holders of shares of that class.

SHARES AND CERTIFICATES

12. The Company shall cause to be kept a Register and Index of Members in
accordance with Scclions 150 and 151 of the Act. The Company shall be entitled
to keep in any State or country outside India a Branch Register of Members resident
in that Siate or couniry. |

13.  The shares in the capital shall be numbered progressively according to their several
denominations, and except in the manner hereinbefore mentioned no share shall be
sub-divided. Every forfeited or surrendered share shall continue to bear the number
by which the same was originally distihguished.

14, (2)) Where at any time afier the expiry of two years from the formation of
the Company or at any Limé after the expiry of one year from the allotment of
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ghares in the Company made for the first time after its formation, whichever is earlier,
it is. proposed to increase the subscribed capital of the Company by allotment of further
shares, whether out of unissued share capital or cut of increased share chpiml. then
such further shares shall be offered to the persons who, at the date of the offer, are
holders of the equity shares of the company, in proportion, as nearly as circumstaces
admit, 10 the capital paid-up on these shares at that date. Such offer, shall be made
by a notice specifying the number of shares offered and limiting a time not being
less than fifieen days from the date of the offer within which the offer, if not accepted
will be deemed to have been declined. After the expiry of the time specified in the
notice aforesaid or on receipt of earlier intimation from the person to whom such
notice is given that he declines to accept the shares offered, the Board may dispose
of them in such manner as they think most beneficial 1o the Company.

(b) Notwithstanding anything contained in the preceding sub-clause, the Compa-
ny may :

(i) by a special resolution; or

(ii) where no such special resolution is passed, if the votes cast (whether on
a show of hands or on a poll, as the case may be) in favour of the proposal
contained in the resclution moved in that gencral mecting (including the
casling vote, if any, of the¢ Chairman) by Mcmbers who, being entitled
s0 10 do, vote in person, or where proxics are allowed, by proxy, exceed
the voles, il any, cast against the proposal by Members so entitled and
voting and the Central Government is satisfied, on an application made by
the Board of Directors in this behalf, that the proposal is most beneficial
to the Company,

offer further shares to any person or persons, and such person or persons may, Of
may noi, include the persons who, at the date of the offer, are the holders of the
equity shares of the Company.

(¢) Notwithstanding anything contained in sub-clause (a) above, but subject,
however, to Scction 81(3) of the Act, the Company may increase its subscribed capital
on exercise of an oplion attached 10 the debentures issued or loans raised by the
Company to convert such debentures or loans into shares, or o subscribe for shares
in the Company.

15. 'Subject to the provisions of these Articles and of the Act, the shares (including
any shares forming part of any increased capital of -the Company) shall be under the
control of the Directors, who may allot or otherwise dispose of the same (0 such
persons in such proportion, on such terms and conditions and at such time as the
Directors think fit and subject to the sanction of the Company in General Meeting
with full power, to give any person the option 10 call for or be allotted shares of
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any class of the Company either (subject to the provisions of Sections 78 and 79
of the Act) at a premium or at par or at a discount and such option being exercisable
for such time and for such consideration as the Directors think fit. The Board shall
cause to be filed the retums as to allotment provided for in Section 75 of the Act.

16. In addition to and without derogating from the powers for that purpose conferred
on the Board under Articles 14 and 15 the Company in gencral meeting may, subject
to the provisions of Section 81 of the Act, determine. that any shares (whether forming
part of the original capital or of any increased capital of the Company) shall be offered
to such person (whether a Member or not) in such proportion and on such terms
and conditions and either (subject to compliance with the provisions of Sectins 78
and 79 of the Act) at a premium or at par or at a discount, as such general meeting
shall determine and with full power 10 give any person (whether a memeber or not)
the option to call for or be allotted sharcs of any class of the Company either (subject
to compliance with the provisions of Sections 78 and 79 of the Act) at a premium
or at par or at a discount, such option being excrcisable at such times and for such
consideration as may be directed by such General Mecting or the Company in general
meeting may make any other provision whaatsocver for the issuc, allotment or disposal
of any shares, - )

17.  Any application signed by or on behalf of an applicant for shares in the Company,
followcd by an allotment of any share therein, shall be an acceptance of shares within
the mecaning of these Articles, and every person who thus or otherwise accepts any
sharcs and whose name is on the Register shall, for the purposcs of these Articles,
be a Member.

18. The money (if any) which the Board shall, on the allotment of any shares being
made by them, require or direct to be paid by way of deposit, call or otherwise,
in respect of any shares allotied by thcm, shall immediately on the insertion of the
name of the allotice in the Regisicr of Members as the name of the holder of such
shares, become a debt due to and recoverable by the Company from the allottee thereof,
and shall be paid by him accordingly.

19. Every Member, or his heirs, executors or administrators, shall pay 1o the Company
the portion of the capital represented by his share or shares which may, for the time
being, remain unpaid thereon, in such amounts, at such time or times, and in such
manner as the Board shall, from time to time in accordance with the Company’s regula-
tions, require or fix for the payment thercof.

20 (a) Every Member or allottee of shares shall be entitled without payment, to
receive one certificate specifying the name of the person in whose favour it is issued,
the shares 10 which it relates and the amount paid-up thereon. Such certificate shall
be issued only in pursuance of a resolution passed by the Board and on surrender
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10 the Company of the letter of allotment or the fractional coupouns of requisite value,
save in case of issues against letters of acceptance or of renunciation or in case of
issue of bonus shares, Every such cerificate shall be issued under the seal of the
Company, which shall be affixed in the presence of two Diretors or persons acting
on behalf of the Directors under & duly registered Power of Auomey and the Secretary
or some other person appointed by the Board for the purpose, and the two Directors
or their attorneys and the Secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits of it, at least one of the aforesaid
two Directors shall be a person other than a Managing or a whole-time Director. Particu-
lars of every share cenificale issued shall be entered in the Register of Members against
the name of the person to whom it has been issued, indicating the date of issue.
For any further certificate the Board shall be entitled but shall not be bound to prescribe
a charge not exceeding Rupee one. The. Company shall comply with the provisions
of Section 113 of the Act.

(b) Any two or more joint allottces of a share shall, for the purpose of this
Article, be treated as a single Member, and the centificale of any share, which may
be subject of joint ownership, may be delivered t0 anyone of such joint owners on
behalf of all of them,

(c) A Director may sign a share cenificale by affixing his signature thereon
by means of any machine, equipment or other mechanical means, such as engraving
in metal or lithography, but not by means of a rubber stamp, provided that the Director
shall be responsible for the safe custody of such machine, equipment or other material
used for the purpose.

21  (8) No centificale of any share or sharcs shall be issucd cither in exchange
for those which are sub-divuded or consolidated or in replacement of those which
are dcfaced. tom or old, decrepit, worn out, or where the cages on the reverse for
recording transfers have been fully utilised, unless the certificate in licu of which it
is issued is surrendered to the company,

(b) When a new share certificate has been issued in pursuance of clause (a)
of this Article, it shall state on the face of it and against the stub or counterfoil
to the effect that it is "issued in lieu of share cenificale No......... sub-divided/replaced/on
consolidation of shares".

(c) If a share certificate is lost or destroyed, a mew centificate in lieu thereof
shall be issued only with the prior consent of the Board and on such terms, if any,
a8 (o evidence and indemnity and as to the payment of out-of-pocket expenses incurred
by the Company in investigating evidence, as the Board thinks fit.

(d) When a new share c_:eniﬁcate has been issued in pursuance of clause (c)
of this Article, it shall state on the face of it and against the stub or counterfoil
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to the effect that it is "duplicate issued in lieu of share certificate No...... " The
word "Duplicate” shall be stamped or punched in bold letters across the face of the
share certificate.

{e¢) Where a new share certificate has been issued in pursuance of clause (a)
or clause (¢) of this Article, particulars of every such certificate shall be entered in
a Register of Renewed and Duplicate Certificate indicating against the names of the
persons 10 whom the centificate 18 issued, the number and date of issue of the share
certificate in lieu of which the new certificate is issued and the necessary changes
indicated in the Register of Mecmbers by suilable cross reference in the "Remarks"
column.

() All blank forms w0 be used for issue of share certificates shall be printed
and the printing shall be done only on the awthority of a resolution of the Board.
The blank forms shall be consecutively machinc-numbered and the forms and the blocks,

_ engravings, facsimiles and hues refating to the printing of such forms shali be kept

in the custody of the Sccretary or of such other person as the Board may appoint
for the purpose; and the Scerctary or the other person aforesaid shall be responsibie
for rendering an account of these forms to the Board.

(g) The Managing Dircctor of the Company for the time being or, if the Compa-
ny has ne Managing Dircclor, cvery Dircctor of the Company shall be responsible
for the maintcnance, preservation and safc custody of all books and documents relating
to the issue of sharc certificates except the blank forms of share cenificate referred
to in sub-article (f).

(h) All books referred 1o in sub-article (g) shall be preserved in good order
permancntly.

22, If any share stands in the names of two or more persons, the person first named
in the Register shall, as regards receipt of dividends or bonus or scrvice of notices
and all or any othcr matter connccled with the Company, ¢xcept voting at meetings,
and the transfer of the share, be deemed the sole holder thercof but the joint-holders
of a share shall be severally as well as jointly liable for the payment of all instalments
and calls due in respect of such share and for all incidents thereof according to the
Company’s regulations.

23. Except as ordered by a Court of competent jurisdiction or as by law required,
the Company shall not be bound to recognise any cquitable, contingent, future or partial
interest in any share, or (except only as is by these Articles otherwise expressely
provided) any right in respect of a share other than an absolute right thereto, in accordan-
ce with these Articles, in the person from time to time registered as the holder thereof;
but the Board shall be at liberty a1 their sole discretion to register any share in the
joint names of any two or more persons or the survivor or survivors of them.
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24, The Company shall have power, subject to and in accordance with all applicable
provisions of the Act, to purchasefacquire its fully paid Shares whether or not they
are redeemable and for this purpose the Company may utilise Company’s funds.

(amended vide Special Resolution passed by sharcholders at the 37th Annual General
Meeting held on 27th September, 1994).

UNDERWRITING AND BROKERAGE

25. Subject to the provisions of Section 76 of the Act, the Company may, at any
time, pay 8 commission 10 any person in consideration of his subscribing or agreeing
to subscribe (whether absolutely or conditionally) for any shares or debentures in the
Company, or procuring, or agreeing to procure subscriptions (whether absolute or condi-
tional) for any shares or debenture in the Company, but so that the commission shall
not exceed, in the case of shares, five per cent of the price al which the shares are
issued and in the case of dcbentures, (wo and a half percent of the price at which
the debentures are issued. Such commission may be satisficd by payment of cash or
by allotment of fully or parly paid shares or partly in one way and partly in the
other.

26. The Company may also, on any issue of sharcs or debentures, pay such brokerage
a3 may be lawful. .

INTEREST OUT OF CAPITAL

27. Where any shares are issued for the purpose of raising money to defrary the
expenses of the construction of any work or building, or the provision of any plant,
which cannot be made profitable for a lengthy period, the Company may pay inicrest
on so much of that share capital as is, for the time being, paid-up, for the period,
at the -rate and subject 1o the conditions and restrictions provided by Section 208 of
the Act and may charge the same lo capital as part of the cost of construction of
the work or building, or the provision of plant.

CALLS

28. Subject 10 the provisions of Section 91 of the Act, the Board may, from time
lo time subject to the terms on which any shares may have been issued and subject
to the conditions of alloiment, by a resolution passed at a meeting of the Board (and
not by circular resolution) make such call as it thinks fit upon the Members in respect
of all moneys unpaid on the shares held by them respectively and each Member shall
pay the amount of every call so made on him to the person or persons and at the
times and places appointed by the Board. A call may be made payable by instalments.
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129, Founeen days' notice In writing of any call shall be given by the Company
specifying the time and place of payment, and the person or persons to whom such -
call shall be paid.

30. . A call shall be deemed to have been made at the time when the resolution
authorising such call was passed at a’ meeting of the Board.

31. A call may be revoked or postponed at the discretion of the Board.

32 The joint-holders of a share shall be jointly and severally liable to pay all calls

in respect thereof.

33, The Board may, from time to time at its discretion, extend the time fixed for -
the payment of any call, and may extend such time as to all or any of the Members
who, from residence al a distance or other cause, the Board may deem fairly entitled
to such extension; but no Member shall be entitled 10 such extension save as a matter
of grace and favour.

34. If any Member fails to pay any call due from him on the day appointed for
payment thereof, or any such extension thercof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment thereof to the time of
actual paymcmatmchratcnsshall[romﬁmtblimbeﬁxedbydnBoardhl
nothing in this Article shall render it obligatory for the Board to demand or recover
any inierest from any such member.

35, Any sum, which by the terms of issue of a share becomes payable on allotment
or at any flixed date, whether on account of the nominal value of the share of by
way of premium, shall for the purposes of these Articles be deemed to be a call
duly made and payable on the datc on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of these Articles as
to payment of interest and expenses, forfeilure or otherwise shail apply as if such
sum had become payable by virtue of a call duly made and notified.

36. On the trial or hearing of any action or suit brought by the Company against
any Member or his representatives for the recovery of any money claimed to be due
to the Company in respect of his shares, it shall be sufficient to prove that the name
of the Member in respect of whose shares the money is sought 1o be recovered, appears
entered on the Register of Members as the holder, at or subsequently to the date
at which the money sought 10 be recovered is alleged 10 have become due on the
shares in respect of which such money is sought to be recovered; that the resolution
making the call is duly recorded in the Minute Book; and that notice of such call
was duly given to the Member or his representatives so sued in pursuance of these
Articles; and it shall not be necessary 1o prove the appointment of the Directors who
made such call, nor that a quorum of Directors was present at the Board at which
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any call was made, nor that the meeting at which any call was made was duly convened

or constituted nor any other matters whatscever, but the proof of the matters aforesaid

shall be conclusive evidence of the debt.
4]

37. Neither the receipt by the Company of a portion of any money which shall
from time to time be due from any Member 1o the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from the-
reafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

38 (a) The Board may, if it thinks fit, agree to and receive from any Member
willing to advance the same, all or any part of the amounts of his respective shares
beyond the sums, actually called up and upon the moneys so paid in advance, or
uwpon so much thereof, from time to time, and at any time thereafter as exceeds the
amount of the calls then made upon and due in respect of the shares on account
of which such advances are made the Board may pay or allow interest, at such rate

as the Member paying the sum in advance and the Board agrce upon. The Board -
may agree (o repay al any time any amount so adv_anccd or may at any time repay-

the same upon giving to the Member three months® notice in writing. Provided that
moneys paid in advance of calls on any shares may carry interest but shall not confer
a right to dividend or to paricipaie in profits.

(b) No Member paying any such sum in advance shall be entitled to voling
rights in respect of the moneys so paid by him uniil the same¢ would but for such
payment become prescnily payable.

LIEN

39, The Company shall have a first and paramount licn upon all the shares (other
than fully paid-up shares) regisiered in the mame of each member (whether solely
or jointly with others) and upoh the proceeds of sale thereof, for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such shares,
and no equitable interest in any shares shall be created except upon the fooling and

~upon the condition that Article 23 hereof is to have fuil effect. Any such lien shal

extend to all dividends from time to lime declared in respect: of such shares. Unless
otherwise agreed, the registration of a wransfer of shares shall operale as a waiver

_of the Company's lien, if any, on su:h shares,

40. For the purpose of enforcing such lien, the Board may sell the shares subject
thereto in such manner as they shall think fii, and for that purpose may cause to

‘the issued a duplicate certificate in respect of such shares and may authorise one of

their number to execute a transfer thereof on behalf of and in the name of such Member.
No sale shall be made until such period as aforesaid shall have arrived, and until
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notice in writing of the intention to sell shall have been served on such Member

"or his representatives and default shall have been made by him or them in payment,

fulfilment, or discharge of such debts, liabilities or engagements for fourteen days
after such notice. -

41. The net proceeds of any such sale shall be received by the Company and applied
in or towards payment of such part of the amount in respect of which the lien exists
as is presently payable and the residue, if any, shall (subject to a like lien for sums
not presently payable as existed upon the shares before the sale) be paid.to the persons
entitled o the shares at the date of the sale.

FORFEITURE OF SHARES

42, If any Member fails to pay any call or instalment of a call on or before the
day appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may at any time thereafter, during such time as the call or instalment remaing
unpaid, give notice 1o him requiring him to pay the same together with any interest
that may have accrucd and all expenscs that may have been incurred by the Company
by reason of such non-payment,

43, The notice shall name a day (not being less than fournicen days from the date
of the notice) and a place or places on and at which such call or instalment and
guch interest thereon at such rate as the Direclors shall determine from the day on
which such call or instalment ought to have been paid and expenses as aforesaid are
o be paid. The notice shall also state that, in the cvent of the non-payment at or
before the time and al the place appointed, the shares in respect of which the call
was made or instalment is payable, will be liable to be forfeited.

44, 1f the requirements of any such notice as aforcsaid shall not be complied with,

‘every or any share in respect of which such notice has been given, may at any time

thereafter before payment of all calls or instalments, interest and expenses due in respect
thereof, be forfeited by a resolution of the Board 1o that effect. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the forfeited
share and not actually paid before the forfeiture.

45. When any share shall have been so forfeited, notice of the forfeiture shall be
given to the number in whose name it stood immediately prior to the forfeiture, and
an entry of the forfeiture, with the date thereof, shall forthwith be made in the Register
of Members, but no forfeiture shall be in any manner invalidated by any omission
or meglect 10 give such notice or to make any such entry as aforesaid,

N

46. Any share so forfeited shall be deemed to be the property of the Company,
and may be sold, re-alloited, or otherwise disposed of, either to the original holder
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thereof or 1o any other person, upon such terms and in such manner as the Board
ghall think fit.

47. Any Member whose shares have been forfeited shall notwithstanding the forfeiture,
be liable to pay and shall forthwith pay to the Company, on demand all calls, instal-
ments, interest and expenses owing upon or in respect of such shares at the time
of the forfeiture, tbgeuler with interest thereon from the time of the- forfeiture until
payment, at such rate as the Board may determine and the Board may enforce the
payment thereof, if it thinks fit.

48. The forfeiture of a share shall involve extinction, at the time of the forfeiture,
of all interest in and all claims and demands against the Company, in respect of the
ghare and all other rights incidental to the share, except only such of those rights
as by these Articles are expressly saved.

49. A declaration in writing that the declarant is a Director or Secrelary of the Compa-

* ny and that a share in the Company has been dply forfeited in accordance with these

Articles on a date stated in the declaration, shall be conclusive evidence of the facis
therein stated as against all persons claiming o be entitied o the shares.

50. Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers hereinbefore given, the Board may appoint some person (0 execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be bound
to see to the regularity of the prowcdings. or (o the application of the purchase money,
and after his name has been entered in the Register in respect of such shares, the
validity of the sale shall not be impeachecd by any person and the remedy of any
person aggrieved by the sale be in damaged only and against the Company exclusively.

51. Upon any sale, re-allotment or other disposal under the provisions of the preceding
Artticles, the cenificate or certificates originally issucd in respect of the relative shares
shall (unless the same shall on demand by the Company have been previously sumende-
red w it by the defaulling member) stand cancelled and become null and void and
of no effect, and the Direclors shall be entitled 10 issue a duplicate certificate or certifica-
tes in respect of the said shares to person or persons entitled thereto.

52. The Board may at any time before any share so forfeited shall have been sold,
re-allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit,

TRANSFER AND TRANSMISSION OF SHARES

33. The Company shall keep a "Register of Transfers”, and therein shall be fairly
and distinctly entered particulars of every transfer or transmission of any share.
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54. The instrument of transfer shall be in writing and all the provisions of Section
108 of the Act and of any statutory modification thereof for the time being shall
be duly complied with in respect of all transfers of shares and the registration thereof.

55. The Instrument of Transfer duly stamped and executed by the Transferor and
the Transferee shall be delivered to the Company in accordance with the provisions
of the Act. The Instrument of Transfer shall be accompanied by such e¢vidence as
the Board may require to prove the title of Transferor and his right to transfer the
shares and every registered Instrument of- Transfer shall remain in the custody of the
Company undil destroyed by order of the Board. The Transferor shall be deemed to
be the holder of such sharcs until the name of the Transferee shall have been entered
in the Register of Members in respect thereof. Before the regiétralion of a transfer,
the certificate or certificates of the shares must be delivered 10 the Company.

56. The Board shall have power on giving not less than seven days previous notice
by advertisement in some newspaper circulating in the district in which the Office
of the Company is situatc to close the Transfer Books, the Register of Members or
Register of Debenturcholders, at such time or times and for such period or periods,
not exceeding thirty days a1 a time and not exceeding in the aggregate Iorty-five days
in each year.

57. Subject to the provisions of Scction 111 of the Acl, the Board may at its own,
absolute and uncontrolled discretion and without assigning any reason, decline to register
or acknowledge any transfer of shares whether fully paid or not, (notwithstanding that
the proposed transferce be alrcady a Member), but in such cases it shall, within one
month from the date on which the instrument of transfer was lodged with the Company,
send to the transferce and the transferor-notice of the refusal to register such transfer
provided that registration of a transfer shall not be refused on the ground of the transfe-
ror being cither alone or jointly with any person or persons indcbted to the Company
on any account whaisocver except where the Company has a lien on the shares.

58. Where, in the case of partly-paid shares, an application for registration is made
by the transferor, the Company shall give notice of the application to the transferee
in accordance with the provisions of Section 110 of the Act

59. In the case of the dcath of any one or more of the persons named in the Register
of Members as the joint-holders of any share, the survivor or survivors shall be the
only persons recognised by the Company as having title to or interest in such share,
but nothing herein contained shall be taken 10 release the estate of a deceased joint-
holder from any liability on shares held by him joinlly with any other person.

60. The executors or administrators or holders of a Succession Certificate or the
legal representatives of a deceased Member (not being one of two or more joint-holders)
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shall be only person recognised by the Company as having any title to the shares
registered in the name of such Member, and the Company shall not be bound to
recognize such executors or administrators or holders of succession Certificate or the
¢ legal representatives unless such executors or administrators or legal representatives
shall have first obtained Probate or Letters of Administration or Succession Centificate,
as the case may be, from a duly constituted Court in the Union of India;, provided
that in any case where the Board in its absolute discretion thinks fit, the Board may
dispense with production of Probate or Letters of Administration or Succession Certifica-
te, upon such terms as 10 indemnity or otherwise as the Board in its absolule discretion
may think necessary and under Article 63 register the name of any person who claims
to be absolutely entitled to the shares standing in the name of a deceased Member,
as a Member.

61. No share shall in any circumstances be wransferred to any infant, insolvent or
person of unsound mind.

62. If any Member of the Company dies, and the Company through any of its principal

officers within the meaning of the Estate Duty Act, 1953, has knowlcdge of the death,

it shall not be lawful for the Company 1o register the transfer of any shares standing
in the name of the deceased Member unless the Company is satisficd that the ransferee
has acquired such shares for valuable consideration or there is produced to it a certificate
from the Controller, Deputy Controller, or Assistant Controller of Estate Duty that
either the Estatc Duty in respect thereof has been paid or will be paid or none is
due as the case may be. Where the Company has come to know through any of
its principal officers of the death of any Member, the Company shall within three
months of the receipt of such knowledge, fumish to the Assistant Controlicr or the
beputy Controller of Estale Duty who is exercising the functions of the Income Tax
Officer under the Income-Tax Act in relation to the Company, such particulars as
may be prescribed by the Estate Duty Rules, 1953.- '

" 63. Subject to the provisions of the Act and Articles 59 and 60, any person becoming
entitled to shares in consequence of the death, lunacy, bankruptcy or insolvency of
any Member, or by any lawful means other than by a wansfer in accordance with
these Anicles, may, with the consent of the Board (which it shall not be under any
obligation to give), upon producing such ecvidence that he sustains the character in
respect of which he proposes to act under this Article or of such ttle as the Board
thinks sufficient either be Registered himself as the holder of the shares or elect to
have some person nominated by him and approved by the Board registered as such
holder; provided, nevertheless, that if such person shall elect to have his nominee
registered he shall testify the election by executing in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained, and until
he does so, he shall not be freed from any liability in respect of the shares.
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64. A person entitled to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled to0
receive and may give a discharge, for any dividends or other moneys payable in respect
of the shares.

6S. There shall be paid to the Company, in respect of the transfer for transmission
of any number of shares to the same party, such fee, if any, as the Directors may

require.

66. The Company shall incur no liability or responsibility whatsoever in consequence
of its registering or giving effect to any transfer of shares made or purporling to
be made by any apparent legat owner thercof (as shown or appearing in the Regisld
of Members) 10 the prejudice of persons having or claiming any equitable right, title
or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title of interest or notice prohibiting registration of such
transfer, and ‘may have entcred such notice, or referred thereto, in any book of the
Company, and the Company shall not be bound or required to regard or attend or
give effect to any notice whiéh may be given to it of any equitable right, title or
interest, or be under any liability whatsoever for refusing or neglecting so to do, though
it may have been entered or referred 1o in some book of the Company, but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give effect
thereto if the Board shall so think it

COPIES OF MEMORANDUM AND ARTICLES
" TO BE SENT TO MEMBERS

67. Copics of the Mcmorandum and Articles of Association of the Company and

. other documents referred to in Scction 39 of the Act shall be sent by the Company

to every Member at his request within seven days of the request on payment of the
sum of Rupee one for each copy.

AN

BORROWING POWERS

68. Subject to the provisions of Sections S8A, 292 and 293 of the Act, the Board
may, from time to tim¢ ai its discretion by a resolution passed at 8 meeting of the
Board, accept deposits from Members either in advance of calls or otherwise and general-
ly raise or borrow or secure the payment of any sum or sums of money for the
purposes of the Company. Provided, however, where the moneys 0 be borrowed toge-
ther with the moneys alrcady borrowed (apart from temporary loans obtained from
the Company’'s bankers in the ordinary course of business) exceed the aggregate of
the paid-up capital of the Company and its free reserves (not being reserves set apart
for any specific purpose) the Bogrd shall not borrow such moneys without the consent
of the Company in Genesral Meeting.
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69. Subject to the provisions of Article 68 hereof, the payment or repayment of
moneys borrowed 'as aforesaid may be secured in such manner and upon such terms
and conditions in all respects as the Resolution shall prescribe including by the issue
of debentures or debenture-stock of the Company, charged upon all or any part of
the property of the Company (both present and future), including its uncalled capital
for the time being; and debenfures, debenture-stock and other securities may be made
assignable free from any equities between the Company and the person 10 whom the
same may be issued,

70. Any debentures, debenture-stock or other securities may be issucd at a discount,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges and conditions as to redemp-
' tion, sufrender, drawing, allotment of shares and attending (but not voting) at gencral
meelings, appointment of Directors and otherwise. Debentures with the right to conver-
sion into or allotment of shares shall be issucd only with the consent of the Company
in general meeting accorded by a Special Resolution in accordance with Section 81
(3) of the Act.

T71. The Board shall cause a proper Regisier 10 be kept in accordance with the provi-
sions of Section 143 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company: and shall cause the requirements of Sections
118, 125 and 127 10 144 (both inclusive) of the Act in that behalf to be duly complied
with, s0 far as they fall to be complied with by the Board.

72. The Company shall, if at any time issues debentures, keep a Register and Index
of Debentureholders in accordance with Section 152 of the Act. The Company shall
have the power 0 keep in any Slate or country outside India a branch Register of
Debenture holders resident in that State or country.

73. Save as provided in Section 108 of the Act, no transfer of debentures ghall be
registered unless a proper instrument of transfer duly stamped and executed by the
transferor and transferee has been delivered 1o the Company together with the certificate
or certificates of the debenture.

74. Subject to the provisions of Section 111 of the Act, the Board may, at iis own
absolute and uncontrolled discretion, and without assigning any reason, decline to
regisier or acknowledge any transfer of debentures.

SHARE WARRANTS

75. The Company may issue share wamrants subject to, and in accordance with the
provisions of Sections 114 and 115; and accordingly the Board may in its discretion,
with respect 10 any share which is fully paid, upon application in writing signed by
the persons regisiered as holder of the share, and authenticated by such evidence
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(if any) as the Board may, from time to time, require as to the identify of the person
signing the application, and on receiving the certificate (if any) of the share, and the
amount of the stamp duty on the warrant and such fee as the Board may from time
10 time require, issuc a share warrant. '

76. (a) The bearer of a share warrant may at an§ time deposit the warrant at the
Office of the Company, and so long as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for calling a mecting of the Company,
and of attending, and voling and exercising the other privileges of a Member at any
meeting held after the expiry of two clear days from the time of dcposit, as if his
name were inserted in the Register of Members as the holder of the share included
in the deposited warrant,

(b) Not more than onc person shall be recognised as depositor of the share
warrant.

(c) The Company shall, on two day's writicn notice, return the deposited share
warrant to the depositor.

77  (a) Subject as herein otherwise expressly provided, no person shall, as bearer
of a share warrant, sign a requisition for calling a meeting of the Company, or attend,
or vole or excrcise any other privileges of 2 Member at a mecting of the Company,
or be entided to receive any notices from the Company.

(b) The bearer of a share warrant shall be entitled in all other respects 1o
the same privileges and advantages as if he were named in the Register of Mcmbers
as the holder of the sharc included in the warrant, and he shall be a Member of
the Company.

78. The Board may, from time to time, make rules as to the terms on which (if
it shall think fit) a new sharc warrant or coupon may be issued by way of renewal
in case of defacement, loss or deswruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

79. The Company in gencral meeting may convert any paidup shares into stock;
and when any shares shall have been converted into stock, the serveral holders of
such stock may thenceforth transfer their respective interest therein, or any part of
such interest, in the same manncr and subject 10 the same regulations, as and subject
to which shares from which the stock arise might have been transferred, if no such
conversion had laken place or as ncar thereto as circumstances will admit. The Company
may at any time reconvert any stock into paid-up shares of any denomination.

80. The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at meetings




31

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

MEETINGS OF MEMBERS

81. The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year. All General Mectings other
than Annual General Meetings shall be called Extraordinary General Mectings. An
Annual General Meeting of the Company shall be held within six months after the
expiry of each financial year, provided that not more than fiftcen months shall elapse
between the date of one Annual General Mecting and that of the next. Nothing contained
in the foregoing provisions shall be taken as affecting the right conferred upon the

Registrar under the provisions of Section 166(1} of the Act to extend the time within |

which any Annual General Mecting may be held. Every Annual General Mecting shall
be called for a time during business hours, on a day that is not a public holiday,
and shall be held at the Office of the Company or at some other place within the
city in which the Office of the Company is siluate as thc Board may detcrmine and
the Notices calling the Mceting shall specify it as the Annual General Meeting, The
Company may in any one Annual .General Mecting fix the time for its subsequent
Annual Gencral Meetings. Every Member of the Company shall be cntitled to attend
either in person or by proxy and the Auditor of the Company shall have the right
to attend and to be heard at any General Mecting which he atends on any part of
the business which concems him as Auditor. At every Annual General Mecting of
the Company there shall be laid on the table the Directors’ Report and Audited State-
ment of Accounts, Auditors’ Report (if not already incorporated in the Audited State-
ment of Accounts), the Proxy Register with proxics and the Register of Dircclors’
Shareholdings of which latter Register shall rcmain open and accessible during the
continuance of the meeting. The Board shall cause 1o be prepared the Annual list
of Members, Summary of the Share Capital, Balance Shect and Profit and Loss Account
and forward the same to the Registrar in accordance with Sections 159, 161 and 220
of the Act. '

82. The Board may, whenever it thinks fit, call on Extraordinary General Meeling -

and it shall do so upon a requisition in wriling by any Member or Members holding
in the aggregate not less than one-tenth of such of the paid-up capital as at that date
carries the right of voting in regard to the malter in respect of which the requisition
has been made.

83. Any valid requisition so made by Members must state the object or objects of
the meeting proposed to be called and must be signed by the requisitionists and be
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deposited at the Office provided that such requisition may consist of several documenis
in like form each signed by one or more requisitionists. '

84. Upon the receipt of any such requisition, the Board shall forthwith call an Extraordi-
nary General Meeting, and if they do not proceed within twentyone days from the
date of the requisition being deposited at the Office to cause a meeting to be called
on a day not later than forty-five days from the date of deposit of the requisition,
the requisitionists, or such of their number as represent either 2 majority in value
of the paid-up share capital hcld by all of them or not less than one-tenth of such
of the paid-up share -capital of the Company as is referred to in Scction 169(4) of
the Act, whichever is less, may themselves call the meeting, but in either case any
meeting so called shall be held within three months from the date of the delivery
of the requisition as aforesaid.

85. Any mccting called under the forcgoing Articles by the requisitiionists shall be
called in the same manncr, as ncarly as possible, as that in which meetings are (o
be called by the Board.

86. Twenty-one days' notice at the least of Evcry General Mecting, Annual or Extraordi-
nary and by whomsocver called specifying the day, place and hour of meecting, and
the general nature of the business to be transacted thercat, shall be given in the manner
hereinafter provided. to such persons as drc under these Articles entitled to receive
notice from the Company. Provided that in the case of an Annual General Meeting
with the consent in writing of all the Members entitled to vote thercat and in case
of any other mceting, with the consent of Mcmbers holding not less than 95 per
cent of such part of the paid-up sharc capilal of the Company as gives a right to
vole at the mecling, a meccling may be convened by a shorter notice. In the case
of an Annual General Mceting, if any busincss other than (i) the consideration of
the Accounts, Balance Sheets and Reports of the Board of Directors and Auditors,
ii) the declaration of dividend, (iii) the appointment of Dircctors in place of those
retiring, (iv) the appointment of, and fixing of the remuncration of the Auditors, is

. to be transacted and in the casc of any other meeting, in any event, there shall be

annexed to the notice of the Mceting a statement scifing out all material facts concerning
cach such item of business, including, in particular, the nature of the concemn or interest,
if any, therein of every Director and the Manager if any. Where any such item of
special business relates to, or effects any other company, the extent of sharcholding
interest in other company of every Dircctor and the Manager, if any, of the Company
shall also be set out in the statement if the extent of such shareholding interest is
not less than 20 per cent of the paid-up share capital of that other company.. Where
any item of business consists of the according of approval to any document by the
meeting, the time and place where the document can be inspected shall be specified
in the stalement aforesaid. o
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87. The accidental omission 1o give any such notice as aforesaid, to any of the Mem-
bers, or the non-receipt thereof, shall not invalidate any resolution passed at any such
meeting. '

88. No General Meeting, Annual or Extraordinary shall be competent to enter upon,
discuss or transact any business which has not been mentioned in the notice or notices
upon which it was convened.

89. Five Members present in person shall be a quorﬁm for a General Meeting.

90. A body corporate being a Member shall be deemed to be personally present
if it is represented in accordance with Scction 187 of the Act.

91, 1If, at the expiration of half an hour, from the time appointed for holding a
meeting of the Company, a quorum shall not be present, the meeting, if convened
by or upon the requisition of Mcmbers, shall stand dissolved, but in any other case
the mecting shall stand adjourncd to the same day in the next week or if that day
is a public holiday until the next succeding day which is not a public holiday at
the same time and place or to such other day and at such other time and place in
the city or town in which the Office of thc Company is for the time being siluate,
as the Board may determine, and, if at such adjourncd meeting a quorum is not present
at the expiration of half an hour from the time appointed for holding the meeting,
the Membcers present shall be a quorum, and may transact -the busincss for which
the mecting was called.

92. The Chairman of the Board of Dircctors shall be entitled to take Chair at every
General Mecting, whether Annual or Extraordinary. If such Chairman is not present
at any mecting within fifteen minutes of the time appoinied for holding such meeting
or if he shall be unable or unwilling to take the Chair then the Vice-Chairman of
the Board shall act as the Chairman of the mecting and if the Vice-Chairman is also
not present or is unable or unwilling to act as the Chairman of the mecling then
the members present shall elect another Director as Chairman of the meeting and if
no Director be present or if all the Directors present decline to take the Chair, then
the members present shall elect one of their number to be the Chairman of the meeting.

93. No business shall be discussed a1 any General Meeting except the election of
a Chaiman, whilst the Chair is vacant.

94, The Chairman with the consent of the Members may adjourn any meeting from
time to time and from place to place in Bombay, but no business shall be transacted
at any adjourned meeting other than the business, left unfinished at the meeting from
which the adjournment took place. '

95. Before or on the declaration of the resuli of the voting on any resolution on
2 show of hands, a poll may be ordered to be taken by the Chairman of the Meeting
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of his own motion, and shail be ordered t0 be taken by him on a demand made
mﬂmtbehalfbyanymembaormemberspresemmpersonorbyp'oxyandho!dm
ghares in the Company--

(i) which confer & power to voie on the resolution, not being less than one-tenth
of the total voting power in respect of the resolution; or

(ii) on which an aggregate sum of not less than fifty thousand rupees has been
paid-up. The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.

96. In the case of an equality of voles, the Chairman shall both on a show of hands
and at a poll (if any) have a casting vote in addition to the vote or voies 10 which
he may be entitled as a mcmber.

97. 1If a poll is demanded as aforcsaid the same shall subject to Article 95 be taken
at such time (not laier than forty-cight hours from the lime when the demand was
made) and place in the City or town in which the Office of the Company is for
the time being situate -and cither by open voling or by ballot, as the Chairman shall
direct, and cither at once or after an interval or adjournment, or otherwise, and the
result of the poll shall be deemed to be the resolution of the mecting at which the
poll was demanded. The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.

98. Where a poll is 10 .be waken, the Chairman of the meeting shall appoint two
scrytinecrs {0 scrutinise the votes given on the poll and to report thercon to him.
One of the scrutincers so appoinied shall always be a Mcember (not being an officer
or employee of the Company) present at the mecting, provided such a member is
availablc and willing 10 be appointed. The Chairman shall have power at any time
before the result of the poll is declared to remove a scrutineer from office and fill
vacancies in the office of scrutincer arising from such removal or from any other
cause.

99. Any poll duly demanded on the election of a Chairman of a meeling or on
any question of adjournment shall be taken at the mecting forthwith,

100._ The demand for a poll except on the questions of the election of the Chairman
and of an adjournment shall not prevent the continuance of a meeting for the transaction
of any business other than- the question on which the poll has been demanded.

VOTES OF MEMBERS

101. No Member shall be entitled 1o voie cither personally or by proxy at any General
Meeting or Meeting of a class of shareholders either upon a show of hands or upon

73
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a poll 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, any right of lien. :

102. Subject 1o the provisions of these Articles and without prejudice to any special
privileges or restrictions as to voting for the time being attached to any class of shares
for the time being forming part of the capital of the Company, every Member, not
disqualified by the last preceding Article, shall be entitled to be present and to speak
and vote at such meeting, and on a show of hands every Member present in person
shall have one vole and upon a poll the voting right of every Member present in
person or by proxy shall be in proportion to his share of the paid-up equity share
capital of the Company. ' '

Provided, however, if any Preference sharcholder be present at any meeting
of the Company, save as provided in clause (b) of sub-section (2) of Scction 87 of
the Act, he shall have a right to vote only on resolutions placed before the mecting
which dircctly affect the rights attached to his Preference shares,

103. On a poll taken at a meeting of the Company, a Mcember entitled to more
than onc vote, or his proxy or other person entitled 1o vote for him, as the case
may be, need not, if he votes, use all his votes or cast in the samc way all the
voles he uses,

104. A Member of unsound mind or in respect of whom an Order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by his committce or guardian may, on poll vole by proxy. If any Member
be a minor the votc in respect of his share or shares shall be by his guardian, or
any one of his guardian, or any one of his guardians, if more than one, 10 be sclected
in case of dispule by the Chairman of the meeting.

105. If there be joint registered holders of any sharcs, any one of such persons may

vote al any mecling or may appoint another person (whether a Member or not) as

his proxy in respect of such sharcs, as if he were solely entitled thereto but the proxy
so appointed shall not have any right to spcak at the meceting and, if more than one
of such joini-holders be present at any meeting, that one of the said persons so present
whose name stands higher on the Register shall alone be entitled 10 speak and 10
vote in respect of such shares, but the other or others of the joint-holders shall be
entitled to be present at the meeting. Scveral exccutors or administrators of a deceased
Member, in whose name shares stand shall for the purpose of these Articles be deemed
joint-holders thereof.

106. Subject to the provisions of these Arlicles votes may be given either personally
or by proxy. A body corporate being a Member may vote either by proxy or by
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a represeniative duly authorised in accordance with Section 187 of the Act and such
representative shall be entitled to exercise the same rights and powers (including the
right to vole by proxy) on behalf of the body corporate which he represents as that
body could exercise if it were an individual member.

107. Any person entitled under Article 63 to transfer any share may vote at any
General Meeling in respect thereof in the same manner as if he were the registered
holder of such shares, provided that forty-cight hours at least before the time of holding
the meeting or adjourned mecting, as the case may be, at which he proposes to vote,
he shall satisfy the Directors of his right to transfer such shares and give such indemnity
(if any) as the Directors may require or the Directors shall have previously admitied
his right to vote at such meeting in respect thereof.

108. Every if;roxy (whether a Member or not) shal\l be appointed in writing under
the hand of the appointer or his attorney, or if such appointer is a body corporate
under the Common Scal of such corporation, or be signed by an officer or any attorney
duly authorised by it, and any Committcc or guardian may appoint such proxy. The
proxy so appointed shall not have any right to speak at the meetings.

109. An instrument of proxy may appoint a proxy either for the purpose of a particular
meeting specified in the instrument and any adjournment thercofl or it may appoint
for the purpose of every mecting of the Company, or of cvery meeting 10 be held
before a date specified in the instrument and every adjournment of any such meeting.

110, A Mcmber present by proxy shall be cntitled 0 vote only on a poll.

111. 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 or aﬁlhorily.
shall be deposited at the Office not laier than forty-cight hours before the time for
holding the meeting at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date
of its execution.

112, Every instrument of proxy whether for a specified meeting or otherwise shall,
as nearly as circumstances will admit, be in any of the forms set out in Schedule
IX of the Act

113. A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal, of revocation
of the proxy or of any Power of Attomey under which such proxy was signed, or
the transfer of the share in respect of which the vote is given, provided that no intimation
in writing of the death or insanity, revocation or transfer shall have been received

- at the Office before the mecting,

b
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114. - No objection shall be made to the validity of any vole, except at any meeting
or poll at which such vote shall be tendered, and every voie whether given personally
or by proxy, not disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poll whatsoever. '

115. The Chairman_ of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting. The Chairman present at the taking of a poll shall
be the sole judge of the validity of every vote tendered at such poll.

116. (a) " The Company shall cause minutes of the proceedings of every General
meeting to be kept by making within thirty days of the conclusion of every such
meeting concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered. '

(b) Each page of every such book shall be initialled or signed and the last
page of the record of proceedings of each meeting in such book shall be dated and
signed by the Chaimman of the same meeting within the aforesaid period of thirty
days or in the event of the death or inability of the Chairman within that period,
by a Director® duty authorised by the Board for the purpose.

() In no case the minutes of proceedings of a meeting shall be attached o
any such book as aforesaid by 'pasu'ng or otherwise.

(d) The minutes of each meeting shall contain a fair and correct summary

of the proceedings thereat,

{e) All appointments of Officers made at any meeting aforesaid shall be inclu-
ded in the minutes of the meeting.

() Nothing herein contained shall require or be deemed to require the inclusion
in any such minutes of any matter which in the opinion of the Chairman of the meeting
(©) is or could reasonably be regarded as, defamatory of any person, or (ii) is imelevant
or immaterial to the proceedings, or (iii) is detrimental to the interesis of the Company.
The Chairman of the meeting shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the aforesaid grounds.

(8) Any such minutes shall be evidence of the proceedings recorded therein.

(h) The book containing the minutes of proceedings of General Meetings shall
be kept at the Office of the Company and shall be open during business hours, for
such periods not being less in the aggregate than two hours in each day as the Directors
determine, to the inspection of any member without charge.
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DIRECTORS

117. {a) Shr B.D. Garware and Smit. V.B. Garware are the Founder Members and
Directors of the Company, '
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Section 255 of the Act, the power to agrec that such appointer shall have the
right to appoint or nominate by a notice in writing addressed to the Company one
or more Directors on the Board for such period and upon such conditions as may
be mentioned in the agreement and that such Director or Directors may not be liable
to retire by rotation nor be required to hold any qualification shares. The Directors
may also agree that any such Direcior or Directors may be removed from time to
time¢ by the appbinlcr entitled to appoint or nominate them and the appointer may

appoint another or others in his or their place and also fill in any vacancy, which

may occur as a result of any such Dircclor or Directors- ceasing to hold that office

for any reason whatever. The Directors appointed or nominated undes this Article shafl
be entitled to exercise and enjoy all or any of the rights and privileges exercised
and enjoyed by the Directors of the Company including payment of remuncration and
travelling expenses o such Director or Direclors as may be agreed by the Company
with the appointer. ‘

119, If it is provided by the Trust Deed, securing or otherwise, in connection with
any issue of debentures of the Company, that any person or persons shall have power

to nominate a Director of the Company, then in the case of any and every such issue

of debentures, the person or persons having such power may exercise such power
from time to time and appoint a Director accordingly. Any Direclor so appointed is
herein referred to as Debenture Direcior. A Debenture Director may be removed from
office at any time by the person or persons in whom for the time being is vested
the power under which he was appointed and another Director may be appointed in

his place. A Debenture Director shall not be bound to hold any qualification shares, °

119A. Notwithstanding anything to the contrary contained in these Articles, so long
as any moneys remain owing by the Company to the Industrial Development Bank

er of Directors (excluding Debenture and Altergaté-, .
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of India (IDBI), Industrial Finance Corporation of India (IFCI), the Industrial Credit
and Investment Corporation of India Limited (ICICI), The Industrial Reconstruction
Corporation of India Limited (IRCI), Life Insurance Corporation of India (LIC), Unit
Trust of India (U’I_'I). General Insurance Corporation of India (GIC), National Insurance
Company Limited (NIC), The Oriental Fire and General Insurance Company Limited
(OFGI), The New India Assurance Company Limited (NIA), United India Insurance
Company Limited (UI) or a State Financial Corporation or any financial institution
owned or controlled by the Central Government or a State Government or the Reserve
Bank of India or by two or more of them or by Central Government or State Govemn-
ment by thcmselves (each of the above is hercinafter in this Article referred to as
"the Corporation”) out of any Loans, Debenturcs assistance granicd by them o the
Company or so long as the Corporation holds or "continues 10 hold Debentures/Shares
in the Company.as.a result of underwriting or by direct su_bs;:riplion or_private place-
ment, or so long as any liability of the Company arising out of any Gurantee fumnished
by the Corporation on behalf of the Company remains oustanding, the Corporauoa*'
shall have a right 10 appoint from time to time, any person of persons as a Director’
or Dircctors, whole-time or non-wholetime (which Director or Directors, isfare herei-
nafter referred 1o as "Nominee Dircctor/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 lhcir.placejs.

The Board of Directors of the Compény shall have no power to remove
from office the Nomince Dircctor/s. Al the option of the Corporation such Nominee
Director/s shall not be required to hold any share qualification in the Company. Also -
at the option of the Corporation such Nomince Director/s shall noi be liable to retirement
by rotation of Directors. Subject as aforcsaid, the Nomince Director/s shall be entitled
to the same rights and privilcges and be subject 1o the same obligations as any other
Director of the Compan;v. :

The Nomince Dircctor/s so appointed shall hold the said office only so
long as any moneys remain owing by the Company (o the Corporation or so long
as the Corporation holds or continues to hold Dcbentures/Shares in the Company as
a result of underwriting or by direct subscription or privaie placement or the liability
of the Company arising out of the Guarantee is outslanding and the Nominee Director/s
50 appointed in exercise of the said power shall ipso facto vacate such office immediate-
ly the money owing by Lhé Company to the Corporation are paid off or on the Corpora-
tion ceasing 10 hold Debentures/Shares in the Company or on the satisfaction of the
liability of the Company arising out of the guarantce fumished by the Corporation.

The Nominee Directorfs appoinied under this Anicle shall be entitled
lo receive all notices of and attend all General Mectings, Board Meetings and of the
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Meetings of the Commiitee of which the Nomince Director/s is/are member/s as also

. the minutes of such mectings. The Corporation shall also be entitled to receive all

such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expen-
ses to which the other Directors of the Company are entitled, but if any other fees,
cormnmission, monies or remunecration in any form is payable to the Directors of the
Company, the fees, commission, monies and remuneration in refation to such Nominee
Director/s shall accrue to the Corporation and the same shall accordingly be paid by
the Company directly o the Corporation. Any ‘expcnscs that may be incurred by the
Corporation or such Nomince Director/s in conncction with their appointment or Director-
ship shall also be paid or rcimbursed by the Company to the Corporation or, as the
case may be, to such Nominee Director/s.

" Provided that if,aﬁy such Nominee Director/s is an officer of the Corpora-
tion, the sitting fces, in relation to such Nomince Director/s shall also accrue to the
Corporation and the same shall accordingly be paid by the Company diréclly to the
Corporation.

Provided Also that in the event of thc Nomince Direclor/s being appointed
as whole-lime Director/s, such Nomince Director/s shall exercise such powers and duties
as may be approved by the Corporation and have such rights as are usually exercised
or available 10 a whole-time Dircctor in the management of the affairs of the Company.
Such whole-time Director/s shall be entitled to receive such remuneration, fees, commis-
sion and monics as may be approved by the Corporation.

120. The Board may appoint an Altcrnate Dircctor to act for a Dircctor (hereinafter

.called "the Original Dircctor”) during his absence for a period of not, less than three

months from the State in which the meetings of the Board are ordinarily held. An
Alternate Director appointed under this Article shall not hold office for a period longer
than that permissible to the Original Director in whose place he has been appointed
and shall vacate office if and when the Original Director retums to that State. If the
term of Office of the Original Director is determined before he so rewms o that
State, any provisions in the Act or in these Articles for the automatic re-appoiniment
of retiring Director in default of another appointment shall apply to the QOriginal Director
and not o the Aliernate Director,

121. Subject to the provisions of Sections 260 and 264 of the Act, the Board shall
have power at any lime and from time to time to appoint any other qualified person
to be an Additional Director, but so that the total number of Directors shall not at
any time exceed the maximum fixed under Article 117. Any such Additional Director
shall hold Office only upto the date of the next Annual General Meeting.

i
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122. Subject to the provisions of Sections 260, 262, 264 and 284 (6) to the Acl,
the Board shall have power at any time and from time to time to appoint an)f other
qualified person 1o be a Director to fill a casual vacancy. Any person so appointed
shall hold office only upto the date upto which the Director in whose place he is
appointed would have held office if it had not been vacated by him.

123. A Director shall not be required to hold any share gualification.

124, (a) Subjéct to the provisions of the Act, a Managing Director or Managing
Directors, and any other Director/s who isfare in the whole-time employment of the
Company may bé paid remuneration either by way of a monthly payment or at a
specified percentage of the net profits of the Company or partly by one way and
partly by the other.

’ (b) Subject to the provisions of the Act, a Director, other than any Director
appointed under Articles 118 and 119 who is neither in the whole-time employment
nor a Managing Director may be paid remuneration either :

" (i) by way of monthly, quarterly or annual payment,
or
(ii) by way of commission.

(c) The fee payable to a Director for attending a mecting of the Board or
& Commiltee thereof shall be Rs.2000/- or such other sum as may be fixed by the
Board of Directors in accordance with the limits that may be prescribed by the Central
Government from time (0 time.

(amended vide Special Resolution passed by sharcholders at the 36th Annual General
Meeting held on 10th May, 1994).

125. The Board may allow and pay to any Director, who is not a bonafide resident
of the place where the meetings of the board are ordinarily held and who shall come
to such place for the purpose of attending any meeting, such sum as the Board may
consider fair compensation for travelling, boarding, lodging and other expenses, in addi-
tion to his fees for attending such meeting as above specified; and if any Director
be called upon to go or reside out of the ordinary place of his residence on the Compa-
ny's business, he shall be entitled 0 be repaid and reimbursed any travelling or other
expenses incurred in connection with business of the Company.

126. The continuing Direciors mn'y act notwithstanding any vacanéy in their body,
but if, and so long as their number is reduced below the minimum number fixed
by Anticle 117 hereof the continuing Directors not being less than two may act for
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the purpose of increasing the number of Directors to that number, or of summoning

a General Mecting, but for no other purpose.

127. Subject 10 Section 283 (2) and 314 of the Act, the office of a Director shall
become vacant if :

(a)

®)

©

@)

(€)

0

(8
)

W
)

)

O

he is found to be of unsound mind by a Court of competent jurisdiction;
or

he applies to be adjudicated an insolvent; or
he is adjudged an insolvent; or

he fails to pay any cail made on him in respect of shares of the Company
held by him, whether alone or jointly with others, within six months from
the date fixed for the payment of such call unless the Central Government
has, by notification in the Official Gazelte, removed the disqualification incur-
red by such failure; or )

he abscnts himsclf from three consccutive meetings of the Directors or from
all meetings of the Directors for a continucus period of three months, whi-
chever is longer, without leave of abscnce from the Board; or

he becomes disqualified by an order of the Court under Section 203 of
the Act; or

he is removed in pursuance of Scction 284 of the Act; or

he (whether by himself or by any person for his benefit or on his account)
or any firn in which he is a partner or any private company of which
he is a Director, accepts a loan, or any guarantce or security for a loan,
from the Company in contravention of Section 295 of the Act; or

he- acts in contravention of Section 299 of the Act; or

he is convicted by a Count of an offence ‘involving moral turpitude and
is sentenced in respect thereof 1o imprisonment for not less than six months;
or .

having been appointed a Director by vinue of his holding any office or
other employment in the Company, he ceases 10 hold such office or other
employment in the Company, or

he resigns his office by a notice in writing addressed to the Company.

i
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128. Subject 1o the provisions of Section 297 and other applicable provisions, if
any, of the Act, any Director of the Cmnpmy or his relative, firm in which such
Director or relative is a partner, or any other partner in such firm or a private company
of which the Dircctor is a member or Director may enter into any contract with the
Company for the sale, purchase or supply of any goods, materials or sérvices or for
underwriting subscription of any shares in or debentures of the Company.

129. A Director of the Company who is in any way, whether directly or indirectly
concerned or interested in a contract or arrangement, or proposed contract or afrange-
ment entered into or to be entered into by or on behalf of the Company, shall disclose
the nature of his concem or interest at a meeting of the Board in the manner provided
in Section 299 (2) of the Act; Provided that it shall not be necessary for a Director
to disclose his concem or intcrest in any contract or arrangement entered into or to
be entered into with any other company where any of the Dircctors of the Company
or any such other company Or twa or more of them together holds or hold not more
than two per cent of the paid-up share capital in any such other company or the
Company, as the case may be.

130. A General Notice given to the Board by the Director, to the effect that he
is a Director or member of a'speciﬁcd body corporate or is a member of a specified
firm and is 10 be regarded 2s concemed or interesied in any contract Or arrangement
which may, after the date of the netice, be entered into with that body corporate
or firm, shall be decemed 10 be a suffficient disclosure of concemn or interest in relation
to any contract or arrangement so made. Any such general notice shall expire at the
end of the financial year in which it is given bui may be renewed for a further period
of one financial year at a time by a fresh notice given in the last month of the financial
year in which it would have otherwise expired. No such general notice, and no renewal
thereof shall be of effect unless, either it is given al a meeting of the Board or the
Director concemed iakes reasonable sicps 1o secure that it .is brought up and read
at the first meeting of the Board after it is given,

131, No Director shall as a Director, take any part in the discussion of, or voie
on any contract or arrangement entered into or to be entered into by or on behalf
of the Company, if he is in any way, whether directlly or indirectly, concemed or
interested in such contract or arrangemnent; nor shall his presence count for the purpose
of forming a quorum at the time of any such discussion or vote; and if he does
vote, his vote shall be void. Provided however, that nothing herein contained shall

apply to :

{a) any contract of indemnity against any loss which the Direciors, or any one
or more of them, may suffer by reason of becoming or being sureties or
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(b) any contract or arrangement entered into or to be entered into with a public
company or a private company which is a subsidiary of a public company
in which the interest of the Director consists solely :

(i) in his being :
(a) a Director of such company; and
(b) the holder of not more than shares of such number or value therein

as i3 requisile 10 gualify him for appoiniment as a Director thereof,
he having been nominated as such Director by the company,

or

(i) in his being a member holding not more than 2 percent of its paid-up
share capital.

132. Subject w the provisions of Section 314 and other applicable provigions, if
any, of the Act, any Director of the Company, any partner or relative of such Director,
any firm in which such Director or a relative of such Director is a partner, any private

~ company of which such Director i8 a Director or member, and any Director or manager

of such private company, may hold any office or place of profit in the Company.

133. The Company shall keep a Register in accordance with Section 301 (1) and
shall within the time specified in Section 301 (2) enter therein such of the particulars
as may be relevant, having regard 10 the application thereto of Section 297 or Section
299 of the Act as the case may be. The Register aforesaid shall also specify, in relation
to each Director of the Company, the names of the bodies corporate and firms of
which notice has been given by him under Anicles 129 and 130. The Register shall
be kept at the office of the Company and shall be open to inspection at such Office
and extracts may be taken therefrom and copies thereof may be required by any member
of the Company to the same exient, in the same manner, and on payment of the
same fee as in the case of the Register of Members of the Company and the provisions
of Section 163 of the Act shall apply accordingly.

134, A Direcior may be or become a Director of any company promoted by the
Company, or in which it may be interesied as a vendor, shareholder, or otherwise,
and no such Director shall be accountable for any benefits received as Director or
shareholder of such company except in so far as Section 309 (6) or Section 314 of
the Act may be applicable. '

135. At every Annual General Meeting of the Company, one-third of such of the
Directors for the time being as the liable (0 retire by rotation or if their number is
not three or a multiple of three, the number nearest to one-third ghall retire from
office. The Debenture Director. of any Director appointed under Article 118 and the

ok
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Managing Director for the time being shall not be subject to retirement under this
clause and shall not be taken into account in determining the rotation of retirement
or the number of Directors to retire.

136. Subject to Section 256 (2) of the Act, the Direciors to retire by rotation under
Anticle 135 at every Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between persons who became Directors
on the same day, those who are o retire, shall, in default of and subject to any
agreement among themselves, be determined by lot.

137. A retiring Director shall be eligible for re-election.

138. Subject to- Section 258 of the Act, the Compiny at the General Meeting at
which a Director retires in manner aforesaid may fill up the vacated office by electing
a person therelo.

139, (a) If the place of the retiring Director is not so filled up and the meeting
has not expressly resolved not to fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time and place, or if that day is
& public holiday, till the next succeding day which is not a public holiday, at the
same time and place. '

(b) If at the adjourned meeling also, the place of the retiring Director is not
filled up and that meeting also has not expressly resolved not to fill the vacacy,
the retiring Director shall be deemed o have been re-appointed at the adjourned meeling
unless --

{i) at the meeting or at the previous meeting, resolution for the re-appointment
of such Director has been put to the meeting and lost;

(ii) the retiring Director has, by a notice in writing addressed to the Company
or its Board, expressed his unwillingness (o be so re-appointed;

(iii he is not qualified or is disqualified for appoiniment;

(iv) a resolution, whether special or ordinary, is required for the appointment
or re-appoiniment by virtue of any provisions of the Act; or

(v) the proviso to sub-section (2) of Section 263 of the Act is applicable 10
the case.

140, Subject to Sections 258 and 259 of the Act, the Company may, by Ordinary
Resolution from time (o time, increase or reduce the number of Directors, and may
alier their qualifications and the Company may (subject to the provisions of Section
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284 of the Act) remove amy Director -before the expiration of his period of office
and appoint another ‘qualified person in his stead. The person so appointed shall hold
office during such time as the Director is whose place he is appointed would have
held the same if he is appointed would have held the same if he had not been removed.

141. (a) No person, not being a retiring Director, shall be eligible for appointment
to the office of Director at any General Meeting unless he or some member intending
to pwrpose him has, not less than fourteen days before the meeting, left at the Office
of the Company a notice in writing under his hand signifying his candidatre for
the office of Director or the iniention of such member o propose him as a candidate
for that office as the case may be alongwith a deposit of five hundred rupees, which
shall be refunded to such person or, as the case may be, 10 such Member, if the
person succeeds in getting clected as a Director.”

(b) Every person (other than a Director retiring by rotation or otherwise or
a person who has left at the Office of the Company a notice under Section 257 of
the Act signifying his candidature for the office of a Director) proposed as a candidate
for the office of a Direcior shall sign and file with the Company, the consent in
writing 1o act as & Director, il appointed.

(¢) A person other than a Director re-appointed after retirement by rotation
or immediately on the expiry of his term of office, or an Additional or Alternate
Director, or person filling a casual vacancy in the office of a Director under Section
262 of the Act, appionted as a Direclor or re-appointed as an Additional or Alternate
Director, immediately on the expiry of his term of office shall not act as a Director

of the Company, unless he has within thirty days of his appointment signed and filed

with the Registrar his consent in writing to act as such Director.

142. (a) The Company shall kecp at its Office a Register containing the particulars
of its Dircclors, Managing Directorfs, Manager and Secretary, and shall comply with
the provisions of Section 303 of the Act in all respects.

(b) The Company shall in respecl. ‘of each of its Directors also keep at ils
Office a Register, as required by Section 307 of the Act, and shall otherwise duly
comply with the provisions of the said Section in all respects.

143, (a) Every Director {including a person deemed to be a Direcior by virtue
of the Explanation to sub-section (1) of Section 303 of the Act) Managing Director,
Manager or Secretary of the Company shall within twenty days of his appointment
to any of the above offices in any body corporate, disclose to the Company the particu-
lars relating o his office in the other body corporate which are required 10 be specified
under sub-section (1) of Section 303 of the Act.

v
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(b) Every Director and every person deemed to be a Director of the Company
by virtue of sub-section (10) of Section 307 of the Act shall give notice to the Company
of such matters relating to himself as may be necessary for the purpose of enabling
the Company to comply with the provisions of that Section.

144. (a) Shri B.D. Garware shall continue to be the Executive Chairman of the
Company in terms of the existing: Agreement with the Company. :

(b) The Board shall at all times be entitled and have power to appoint and
‘reappoint from time to lime only Shri. B.D. Garware as the Exccutive Chairman of
the Corﬁpany. for a term not exceeding five years at a time upon such remuneration,
terms and conditions as the Board thinks fit. - '

145. (a) Subject to the provisions of the Act and these Articles, the Board shall
have power to appoint and re-appointment from time to time any of ils number as
Managing birector or Managing Directors of the Company for the fixed term not
exceeding five years at a time and upon such tcrms and conditions as the Board thinks
fit, and subject 10 the provisions of Aricle 146 thc Board may by sesolution vest
in such Managing Director or Managing Dircclors such of the powers hercby vested
in the Board generally as it thinks fit, and such powers may be made exercisable
for such period or periods, and upon such conditions and subject to such restrictions
a8 it may determine. The remuneration of a Managing Dircctor may be by way of
monthly payment, fee for each mecting, or panticipation in the profits, or by any or
all these modes, or any other mode not expressly prohibitcd by the Act.

{b) Shri S.B. Garware shall continue (0 be the Managing Dircctor of the Compa-
ny in terms of the existing Agrecment with the Company,

146, The Managing Director shall not exercise the powers 1o :

(a) make calls on sharcholders in respect of money unpaid on the shares in
the Company; ‘

(b) issue debentures;

and, except to the extent memtioned in the resoluiion passed at the Board Meeting
under Section 292 of the Act, shall also not exercise the powers (0 -

{c) borrow mbncys otherwise than on debenures;
(d) invest the funds of the Company; and

(¢) make loans.
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147. The Company shall not appoint or employ, or continue the appointnent or
employment of, a person as its Managing or Wholetime Director who --

(a) is an undischarged insolvent, or has, at any time, been adjudged an
insolvent;

(b) suspends, or has, at any lime suspended, payment to his creditors, or makes,
or has at any time made, & composition with them; or

{c) is or has, at any time been, convicted by a Court of an offence involving
moral turpitude.

148. A Managing Duecmt shall not, while he continues to hold that office, be subject
to retirement by rotation, in eccordance with Anticle 136. If he ceases to hold the
office of Director he shall ipso facto and immediately cease to be a2 Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

149. The Directors may meet logether as a Board for the despaléh'of business from
time to time, and shall 50 meet at least once in every three months and at least four
such meetings shall be held in every year. The Directors may adjourn and otherwise
regulate their meetings g8 they think fit.

150. Notice of every Meeting of the Board shall be given in writing to every Director
for the time being in India, and at his usual address in India, to.every other Director.

151. Subject 0 Section 287 of the Act, the quorum for a Meeting of the Board
shall be one-third of il total strength (excluding birectors. if any whose places may
be vacant at the time and any fraction contained in that onc-third being rounded off
as one) or two Directors, whichever is higher. Provided that where at any time the
number of interested Directors exceeds or is equal to two-thirds of the total strength,
the number of the remaining Directors, that is to say, the number of Directors who
are not interested, present at the meeting, being not less than two, shall be the quorum
during such time.

152. If a meeting of the Board could not be held for want of a quorum, then, the
meeting shall automatically stand adjourned 10 such other date and time (if any) as
may be fixed by the Chairman not being later than seven days from the date originally
fixed for the meejing,

153. The Secretary shall, as and when directed by the Directors to do so, convene
a meeting of the Board by giving a notice in writing to every other Director. U

154. Deleted.
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154. (a) Subject to sub-clause (b), the Directors may from time 1o time elect from  Chairman

among their number a Chairman and Vice-Chairman of the Board and determine the

peﬁod for which they are to respectively hold office.

Article 154{b) of the Articles of Association altered vide Special Resolution passed
at the Annual General Meeting held on 29t S8eptember, 2003.

{b) Shri S.B. Garware shall be the Chairman of the Board of Directors so
long as he is a Director and Mrs. Monika Garware Modi shall be the
Vice-Chairperson of the Board of Directors so long as she is a Director of the

Company.

Forthwith upon Shri. $.B. Garware ceasing to be a Director of the Company.
Mrs. Monika Garware Modi shall be the Chairperson of the Board of Directors so long
as she is a Director of the Company and Ms. Sarita Garware shall be the
Vice-Chairperson of the Board of Directors of the Company so long as she is a Director

of the Company.

Forthwith upon Mrs. Monika Garware Modi ceasing to be Director of the Company,
Ms. Sarita Garware shall be the Chairperson of the Board of Directors of the Company
so long as she is a Director of the Company and Miss Sonia S. Garware shall be the
Vice-Chairperson of the Board of Directors so long as she is a Director of the Company.

Forthwith upon Ms. Sarita Garware ceasing to be a Director of the Company,
Miss Sonia S. Garware shall be the Chairperson of the Board of Directors so long as she

is a Director of the Company.’
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be competent to exercise all or any of the auLhoriues. powers and discretions which
by or under the Act or the Aricles of the Company are for the time being vesied
m or exercisable by the Board generally.

157. Subject to the restrictions contained in Section 292 of the Acl, the Béard may
delegate any of their powers 10 Committees of the Board consisting of such mcmber
or members of its body as it thinks fit, and it may from time to time revoke and
discharge any such Committee of the Board cither wholly or in part and either as
to persons Or purposes, but every Committee "of the Board so formed shall in the
exercise of the powers s0 delegated conform to any regulations that may from time
to time be imposed on it by the Board. All acts done by any such Committee of
the Board in conformity with such regulations and in fulfilment of the purposes of
their appointment but not otherwise, shall have the like force and effect as if done
by the Board. ' '

158. The meetings and proceedings of any such Commitiee of the Board consisting
of two or more members shall be governed by the provisions herein contained for

rowers ‘of ~
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regulating the meeting and proceedings of the Directors, 80 far as the same are applicable
thereto and are not superseded by eny regulations made by the Directors under the
last preceding Amticles.

159. No resolution shall be deemed 10 have been duly. passed by the Board or by
a Committee thereof by circulation, unless the resolution has been circulated in draft,
together with the necessary papers, if any, to all the Directors, or to all the Members
of the Committee, then in India (not being less in number than the quorum fixed
for a meeting of the Board or Commitiee as the case may be), and to all other Directors
or Members of the Commitiee, at their usual address in India and has been approved
by such of the Directors or Members of the Committee as are then in India, or by
a majority of such of them, as are entitled to vote on the resolution.

160. All acts done by any mecting of the Board or by a Committee of the Board,
or by any person acting as a Director shall no(withslanding that it shall afterwards
be discovered that there was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or had vacated
office or that the appointment of any of them had bcen terminated by virtue of any
provisions contained in the Act or these Articles, be as valid as if every such person
had been duly appointed, and was qualified to be a Director and had not vacated
his office or his appointment had not been terminated. Provided that nothing in this

* Article shall be deemed to give validity to acts done by a Direcior after his appointment

has been shown to the Coempany to be invalid or to have detcrmined.

" 16l. (a) The Company shall cause minutes of all proceedings of every meeling

of the Board and Committee thereof 0 be kept by making within thirty days of the
conclusion of every such meeting entrics thereof in books kept for that purpose with
their pages consecutively numbered.

(b) Each page of every such book shall be initialled or signed and the last
page of the record of procecdings of each mecting in such book shall be daed and
signed by the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

(c) In no case the minutes of proceedings of a meeting shall be auached 10
any such book as aforesaid by pasting or otherwise,

(d) The minutes of each meeling shall contain a fair and correct summary
of the proceedings thereat.

(e) All appointments of officers made at any of the meetings aforcsaid shall
be included in the minutes of the meeting.
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() The minutes shall also contain—
(i) the names of the Directors present at the meetings, and

(ii) in the case of each resolution passed at the meeting, the names of the
Directors, if any, dissenting from, or not concuming in the
resolution. '

(g) Nothing contained in sub-clauses (a) to (f) shall be deemed to require
the inclusion in any such minutes of any matter which, in the opinion of the Chairman
of the mecting--

(i} is, or could reasonably be regarded as, defamatory of any person;
(ii) is irrelevant or immaterial to the proceedings; or
(iii is detrimental to the interests of the Company.

The Chairman shall exercisc an absolute discretion in regard to the inclusion
or non-inclusion of any matter in the minutes on the ground specificd in the sub-clause.

(h) Minutes of meetings kept in accordance with the aforesaid provisions shall
be evidence of the proceedings recorded therein,

162. The Board may exercise all such powers of the Company and do all such acts
and things as are not by the Act, or any other Act or by the Memorandum or by
the Articles of the Company required to be exercised by the Company in General
Meeling, subject nevertheless 10 these Articles, 1o the provisions of the Act, or any
other Act and to such regulations being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in General Meeting; but no regula-
tion made by the Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if that resolution had not been made. Provided
that the Board shall not, except with the consent of the Company in General Meeting:

(a) sell, lease or otherwise dispose of th whole, or substaniially the whole,
of the undertaking of the Company, or where the Company owns more
than one undertaking, of the whole, or substantially the whole, of any such
undertaking; '

(b) remit, or give time for the repayment of, any debt due by a Director.

(c) invest otherwise than in trust securities the amount of compensation received
by the Company in respect of the Compulsory acquisition of any such underta-
kings as is referred to in clause {(a), or of any premises or properties used
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for any such undertakings and without which it cannot be carried on or
can be carried on only with difficulty or only after a considerable time;

borrow moneys where the moneys to be borrowed together with the moneys
already borrowed by the Company (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business), will exceed
the aggregate of the paid-up capital of the Company and its free reserves
that is o say, reserves not set apart for any specific purpose,

Provided further that the powers specified in Section 292 of the Act
shall subject to these Articles, be exercised only at meetings of the Board,
unless the same be delegated to the extent therein stated; or

subject to Sections 293 A and 293 B of the Act, contribute to charilable
and other funds not dircctly relating to the business of the Company or
the welfare of its employees, any amounts the aggregate of which will,
in any financial year, exceed (wenty-five thousand rupces or five per cent
of its average net profits as determined in accordance with the -provisions
of Section 349 and 350 of the Act during the three financial years immediate-
ly preceeding, whichever is greater.

163. Without prejudice io the gencral powers conferred by the last preceding Article
and 80 as not in any way to limit or restrict those powers, and without prejudice
to the other powers confcrred by these Articles, but subject 1o the restrictions contained
in the last preceding Article, it is hereby declared that the Dircctors shall have the

following

(a)

®)

)

@

powers, that is to say,

To pay the costs, charges and expenses preliminary and incidental 1o the
promotion, formation, establishment and registration of the Company.

To pay and charge to the capital account of the Company any commission
or interest lawfully payable thercout under the provisions of Sections 76
and 208 of the Act,

Subject 10 Sections 292 and 297 of the Act, to purchase or otherwise acquire
for the Company any property, rights or privileges which the Company
is authorised to acquire, at or for such price or consideration and generally
on such terms and conditions as they may think fit; and in any such purchase
or other acquisition 1o accept such litle as the Directors may believe or
may be advised to be reasonably satisfactory.

At their discretion and subject to the provisions of the Act to pay for any
property, rights or privileges acquired by or services rendered to the Compa-
ny, either wholly or partially, in cash or in shares, ‘bonds, debentres,
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mortgages, or other securitics of the Company, and any such shares may
be isued either as fully paid-up or with such amount credited as paid-up
thereon as may be agreed upon; and any such bonds, debentures, mortgages
or other secusities may be either speicaily charged upon all or any pan
of the property of the Company and its uncalled capital or not so charged.

To secure the fulfulment of any contract or engagement entered into by
the Company by mongage or charge of all or any of the property of the
Compény and its uncalled capital for the time being or in such manner
as they may think fit.

To accept from any Member, as far as may be permissible by law, a surren-
der of his shares or any part thereof, on such terms and conditions as shall
be agreed.

To -appoint any person to acccpt and hold in trust for the Company any
property belonging to the Company, in which it is interested, or for any
other purposes, and (o execute and do all such deeds and tings as may
be required in relation to any trust, and to provtde for the remuneraum ,
of such trustee or trustees.

To institute, conduct, defend, compound, or abandon any legal proceedings
by or against the Company or its officers, or otherwise conceming the affairs
of the Company, and also, to compound and allow time for payment or
satisfaction of any debts due and of any claim or demand by or against
the Company and to refer any differences to arbitration, and observe and
perform any awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

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

Subject to the provisions of Sections 292, 295, 370 and 372 of the Act,
to invest and deal with any moneys of the Company not immediately required
for the purposes thereof upon such security (not being shares of this Compa-
ny), or without security and in such manner as they may think fit; and
from time to time to vary or realise such investments. Save as provided
in Secion 49 of the Aci, all investments shall be made and held in the
Company’s own name.

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

powers, provisions, covenanis and agreements as shall be agreed upon.

To determine from time to time, who shall be entitled to sign, on the Compa-
ny’'s behalf, bills, notes, teceipts, acceptances, endorsements, cheques, divi-
dend warrants, releases, contracts and documents and to give the necessary
authority for such purpose.

To distribute by way of bonus amongst the staff of the Company a share
or shares in the profits of the Company, and to give to any officer or
other person employed by the Company a commission on the profiis of
any particular business or transaction; and to charge such bonus or commis-
sion as part of the working expenses of the Company.

To provide for the welfare of Directors or ex-Dircctors or employees or
ex-employees of the Company and their wives, widows and families or the
dependants or connections of such persons, by building or conuibuling 10
the building of houses, dwellings or chawls, or by grants of moncy pension,
graluitics, allowances, bonus or other payments, or by creating, and from
lime to time Subscribing or contributing to provident and other associations,
institutions, funds or wusts and by providing. or subscribing or contributing
towards places of instruction and recreation, hospitals and dispensaries, medi-
cal and other attendance and other assistance as the Board shall think fit;

~and to subscribc or contribute or otherwise (o assist Or 10 guaranice money

to charitable, bencvolent, religious, scientific, national or other instilutions
or objccts which shall have any moral or other claim to support or aid
by the Company, cither by reason of locality or operation, or of public
and gencral uiilily or otherwisc.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or 1o Deprecia-
tion Fund, or to an Insurance Fund, or as a Reserve Fund or Sinking Fund
or any Special Fund 10 mect contingencies or 10 repay debentures or debenture-
stock, or for special dividends or for equalising dividends or for repairing,
improving, extending and maintaining any of the property of the Company
and for such other purposes (including the purposes referred 10 in the prece-
ding clause), as the Board may, in their absolute discretion, think conducive
10 the interest of the Company, and subject to Section 292 of the Act,
to invest the several sums so set aside or so much thercof as required to
be invested, upon such investments (other than shares of the Company)
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as they may think fit, and from time to time to deal with and vary such
investments and dispose of &nd apply and expend all or any part thereof
for the benefit of the Company, in such manner and for such purposes
as the Board in their absolute discretion, think conducive 10 the interest
of the Company, notwithsanding that the matter to which the Board apply
or upon which they expend the same, or any part thercof, may be matters
to or upon which the capital moneys of the Company might rightly be
applied or expended; and to divide the Reserve Fund into such special funds
as the Board may think fit, with full power to transfer the whole or any
portion of a Reserve Fund or division of a Reserve Fund (o another Reserve
Fund or division of a Reserve Fund and with full power Lo employ the
assets constituting all or any of the above funds, including the Depreciation
Fund, in the busincss of the Company or in the purchase or repayment
of Dcebentures or debenture-stock and without being bound to keep the same
separate from the other, assets and without being bound to pay interest
on the same with power however to the Board at their discretion to pay
or allow to the credit of such funds intercst at such rate as the Board
may think proper, not exceeding nine per cenl per annum.

To appoint, and at their discretion remove or suspend such general managers,
managers, secrelaries, assistants, supervisors, clerks, agenis and scrvanis for
permancnl, temporary or speial scrvices as they may from time to time
think fit, and to determine their powers and dutics, and fix their salaries
or emoluments -or remuncration, and to require security in such instances
and to such amount as they may think fit. And also from time 1o time
to provide for the management and transaction of the affairs of the Company
in any specified locality in India or elscwhere in such manner as they think
fit; and the provisions contained in the four next following sub-clauses shall
be without prejudicc 1o the general powers conferred by this sub-clause,

To comply with the requirements of any local law which in their opinion
it shall, in the interests of the Company, be necessary or expedient 1o comply
with,

From (ime {0 lime and at any time 10 establish any local Board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any persons 10 be members of such Local Boards,
and to fix their remuneration. '

Subject 10 Section 292 of the Act, from time (o time, and at any time
to delegate to any person so appointed any of the powers, authorities and
discn;h'tms for the time being vested in the Board, other than their power
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to make calls or 0 make loans or borrow moneys and 1o athorise the Mem-
bers for the lime being of any such Local Board, or any of them to fill
up any vacancies therein and-to act notwithstanding vacancies, and at any
such appointment or delegation may be made on such terms and subject
to such conditions as the Board may think fit, and the Board may, at any
time, remove any person s0 appointed, and may annul or vary any such
delegation.

AL any time and from time to time by Power of Attomey under the Seal
of the Company, to appoint any person or persons to tbe the Attorney or
Attorneys of the Company, for such purposes and with such powers, authoti-
ties and discrelions (not exceeding those vesied in or exercisabe by the
Board under these presents and excluding the power to make calls and exclu-
ding also except in their limits authoriscd by the Board the power to make
loans and borrow moncys) and for such period and subject to such conditions
as the Board mdy from time to time think fit, and any such appeintment
may (if thc Board thinks fit) be made in favour of the members or any
of the members of any Local Board, established as aforesaid or in favour
of any company, or the sharcholders, dircctors, nominces, or managers of
any company or firm or othcrwise in favour of "any fluctuating body of
persons whether nominated dircctly or indirectly by the Board and any such
Power of Atomey may contain such Powers for the protection or conve-
nience of persons dealing with such Attorneys as the Board may think fit,
and may contain powers cnabling any such delegates or attomeys as aforesaid
to sub-delegate all or any of the powers, authorilies and discretions for
the time being vested in them,

Subject to Sections 294, 297 and 300 of the Act. for or in relation (o
any of the matters aforcsaid or otherwise for the purposes of the Company
to enter into all such ncgotiations and contracts and rescind and vary all
such contracts, and execute and do all such acts, deeds and things in the
name and on behalf of the Company as they may consider expedient.

From time 1o time o make, vary and repeal bye-laws for the regulation
of the business of the Company, its officers and servants.

MANAGEMENT

164. The Company shail not appoint or employ at the same "time more than one
of the following categories of managerial personnel, namely :

{a8) Managing Director, and

(b} Manager.

- l
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THE SECRETARY

165. (a) Subject to the provisions of sub-clause (b} hereof, the Directors may from
time to time appoint, and at their discretion, remove any individual, (hereinafter called
"the Secretary"} to perform any functions, which by the Act are to be performed by
the Secretary, and to execute any other ministerial or administrative duties, which may
from time 10 time be assigned to the Sccretary by the Directors. The Directors may
also at any lime appoint some person (who nced not be the Secrctary) to keep the
Registers required to be kept by the Company. ‘

(b) In the event of the Board comprising of only two Directors, neither of

them shall be the Secretary. The Sccretary appointed by the Directors pursuant {0

this Article shall be a whole-time Sccretary.

THE SEAL

166. (a) The Board shall providq a Common Seal for the purposcs of the'Con'lpany.
and shall have power from time to time to destroy the same and substilute a new

Seal in licu thereof, and the Board shall provide for the safe custody of the Seal
for the time being, and-the Scal shall never be used cxcept by the aulhomy of the
Board or a Commitice of the Board previously given.

(b) The Company shail also be at liberty to have an official Seal in accordance
with Section 50 of the Act, for usc in any temitory, district or place outside India.

167. Every dced or other instrument, to which the Scal of the Company is required
1o be affixed, shall, unless the same is exccuted by a duly constituted attomey, be
signed by one Director and the Secretary or some other person- appointed by the Board
for the purpose. Provided that in respect of the Share Certificate the Seal shall be
affixed in accordance with Article 20(a).

DIVIDENDS

168. The profits of the Company, subject to any special right relating thereto created
* or authorised to be created by these Articles and subject to the provisions of these
Articles, shall be divisible among the Members in proportion to the amount of capital
paid-up or credited as paid-up on th? shares held by them respectively.

169. The Company in General Meeting may declare dividends to be paid to Members
according to their respective rights, but no dividends shall exceed the amount recommen-
~ded by the Board, but the Company in General Meeting may declare a smaller dividend.

170. (a) No dividend shall be declared or paid bmc:wise than out of profits of
the financial year arrived at after providing for depreciation in accordance with the

The scal, its
custody snd use

Deeds how executed

Division of profits

The Company in

- General Meeting

may declare a
dividend

Dividends only
1o be paid out of
profits



Interim Dividend

Capital paid-up in
sdvance at interest
not to earn dividend

58

provisions of Section 205 of the Act or out of the profits of the Company for any
previous financial year or years arrived at after providing for depreciation in accordance
with these provisions and remaining undistributed or out of both, Provided that :

(i) if the Company has not provided for depreciation for any previous financial
year or year it shall, before declaring or paying a dividend for any financial
year, provide for such depreciation out of the profits of the financia! year
or out of the profits of any other previous financial year or years.

(ii} If the Company has incurred any loss in any previous financial year or
years the amourt of the loss or an amount which is equal to the amount
provided for depreciation for that year or those years whichever is less,
shall be set off against the profits of the Company for the year for which
the dividend is proposed to be declarcd or paid or against the profits of
the Company for any previous financial ycar or years amrived at in both
cases after providing for depreciation in accordance with the -provisions of
sub-scction (2) of Section 205 of the Act or against both.

(b) Nowwithstanding anything contained in sub-clause (a) hercof, no dividend '
shall be declared or paid for any financial year out of the profits of the Company
for that year arrived at after providing for depreciation in accordance with the provisions
of Section 205 of the Aci, except afier the transfer o the reserves of the Company
of such pci’ccnlage of its profits for that ycar, not excecding 10 percent, as may be
prescribed by the Act or by the rules made thercunder.

{c) Nothing in sub-clause (b) hereof shall be deemed to prohibit the voluntary
transfer by the Company of a higher percentage of its profits to the reserves in accordan-
ce with the rules, if any, madec by the Central Government.

(d) Where, owing to inadcquacy, or absence of profits in any year, the Compa-

ny proposes to declare dividend out of the accumulaled profits eamed by the Company

in previous years and transferred by it to the reserves, such declaration of dividend
shall not be made except in accordance with the Rules, if any, made by the Central
Government in this behalf, under the Act; and where any such declaration is not in
accordance with such Rules, such declaration shall not be made except with the previous
approval of the Central Govemnment.

171. The Board may, from time 0 time, pay to the Mémbers such interim dividend
as in their judgement the position of the Company justifies.

172. Where Capital is paid in advance of calls, such capital may carry interest but
shall not, in respect thereof, confer a right to dividend or participate in profils.
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173.  All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid, but.if any share is issued on terms providing
that it shall rank for dividend as from a particular date, such share shall rank for
dividend accordingly.

174. The Board méy retain the dividends payable upon shares in respect of which
any person is, under Anicle 63, entitled t0 become a Member, or which any pérson
under that Article is entitled to transfer, until such person shall become a Member,
in respect of such shares or shall duly transfer the same.

175. Any one of several persons who are registered as the joint holders of any share
may give effectual receipts for all dividends or bonus and payments on account of
dividends or bonus or other moneys payable in respect of such shares.

176. No Member shall be entitled to receive payment of any interest or dividend
in respect of his share or shares, whilst any money may be due or owing from him
to the Company in respect of such share or shares or otherwise howsoever, either
alone or jointly with any other person or persons; and the Board may deduct from
the interest or dividend payable to any Mecmber all sums of money so due from him
to the Company. >

177. . A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer subject to the provisions of Section 206A of
the Companies Act, 1956.

(amended vide Special Resolution passed by the sharcholders at the Extraordinary Gene-
ral Meeting held on 17th August, 1989.)

178. Unless otherwise directed, any dividend may be paid by cheque or warrant
or by a payslip or receipt having the force of a cheque or warrant sent through the
post 10 the registered address of the member or person entitled or in case of joint-holders
to that one of them first-named in the Register in respect of the joint-holdings. Every
- such cheque or warrant shall be made payable 10 the order of the person 0 whom
it is sent. The Company shall not be liable or responsible for any cheque or warrant
or payslip or receipt lost in transmission, or .for any dividend lost to the Member
or person entitled thereto by the forged endorsement of any cheque or warrant or
the forged signature of any payslip or receipt or the fraudulent recovery of the dividend
by any other means.

179. Dividends unclaimed will not be forfeited by the Board and will be dealt with
according to the provisions of Sections 205A, 20SB, and other applicable provisions,
if any of the Act.
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180. Subject to Sections 205 A and 205 B of the Act, no dividend shall bear interest
as against the Company.

181, Any General Meeting declaring a dividend may on the recommendation of the
Directors make a call on the Members of such amount as the meeting fixes, but so
that the call on each Member shall not exceed the dividend payable to him and so

that the call be made payable at the same time as the dividend; and the dividend -

may, if so arranged belween the Company and the Member, be set off against the
calls.

182. (a)) The Company in ‘General Mecting may resolve that any moncys, invest-
ments or other assets forming pant of the undividend profits of the Company standing
to the credit of the Reserve Fund, or any Capital Redemption Resecrve Account, or
in the hands of the Company and available for dividend (or representing premium
received on the issue of sharcs and standing 1o the credit of the Share Premium Accouni)
be capitaliscd and distributcd amongst such of the sharcholders as would be entitled
1o receive the same if distributed by way of dividend and in the same proportion
on the footing that thcy become cntitled thereto as capital and that all or any pan
of the capitalised fund be applicd on bchall of such sharcholders in paying up in
full either at par or at such premium as the resolution may provide any unissued
shares or debentures or debenture-stock of the Company which shall be distributed
accordingly or in or towards payment of the uncalled liability on any issucd shares
or debenturcs or debenture-stock and that such distribution or payment shall be accepted
by such sharcholders in full satisfaction of their interest in lhc. said capilalised sum.
Provided that a Share Prcmium Account and a Capital Redecmption Rescrve Account
may, for the purposes of this Article only, be applicd in the paying of any unissued
shares to be issued to members of the Company as fully paid bonus sharcs,

() A General Mceting may resolve that any surplus moncys arising from
the realisation of any capital assets of the Company, or any investmenls represcnting
the same or any other undistributed profits of the Company not subject to charge
for income-tax be distributed among the members on the fooling that they receive
the same as capital.

(c) For the purpose of giving effect to any resolution under the preceding
paragraphs of this Anticle the Board may setle any difficulty which may arise in
regard to the distribution as it thinks expedient and in particular may issue fractional
centificates, and may fix the value for distribution of any specific assets, and may
determine that such cash payments shall be made to any members upon the footing
of the value so fixed or that fraction of less value than Rs.10/- may be disregarded
in order to adjust the rights of all parties, and may vest any such cash or specific
assets in trustees upon such trusts for the person entitled 1o the dividend or capitalised
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be delivered to the Registrar for registration in accordance with Section 75 of the
Act, and the Board may appoint any person to sign such contract on behall of the
persons entitled to the dividend or capitalised fund, and such appointment shall be
effective. '

ACCOUNTS

183. The Company shall keep at the Office or at such other place in India as the
Board thinks fit proper Books of Account in accordance with Section 209 of the Act
with respect to --

(a) all sums of money received and expended by the Company and the maiters
in respect of which the reccipts and expenditure take place;

(b) =all sales and purchases of goods by the Company;
{c) the asscts and liabilities of the Company.

Where the Board decides 1o kecp all or any of the Books of Account at
any pléce other than the Office of the Company, the Company shall within seven
days of the dccision file with the Registrar a notice in writing giving the full address
of that other place.

The Company shall preserve in good order the Books of Accoupi relating

to a period of not less than cight yecars preceding the cument year together with the-

vouchers relevant to any entry in such Books of Account.

Where the Company has a branch office, whether in or outside India, the
Company shall be deemecd to have complied with this Article if proper Books of
Account relating to the transactions cffecied at the branch office are ‘kept at the branch
office and proper summarised returns, made up 10 datc at intervals of not more than

three months, arc sent by the branch office 1o the Company at its Office or other

place in India, at which the Company's Books of Account are kept as aforesaid.

The Books of Account shall give a wue and fair view of the state of the
affairs of the Company or branch office, as the case may be and explain its transactions.
The Books of Account and other books and papers shall be open to inspection by
any Director during business hours,

184. The Board shall from time to time determine whether and to what extent and
at what times and places and under what conditions or regulations the accounts and

books of the Company or any of them shall be open to the inspection of Members -

not being directors and no Member (not being a Director) shall have any right of

Directors to
keep tue socounts

~ As w© inspection
of accounts er -

books by
Members

inspecting any accouns or books or documents of the Company except as conferred/™" "

bv law or authorised bv the Roard
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185. The Directors shall, from time to time, in accordance with Sections 210, 211,
212, 215, 216 and 217 of the Act, cause to be prepared and to be laid before: the
Company in General Meeting, such Balance Sheets, Profit and Loss Accounts and
Reports as are required by these sections.

186. A copy of every balance-sheet (including the profit & loss account, the auditors’
report and every other document required by law to be annexed or attached as the

.case may be to the balance-sheet) which is to be laid before the Company in the

General Meeling shall be made available for inspection at the registered office of the
Company during working hours for a period of twenty-one days before the date of

' the meeting and a stalement containing the salient features of such documents.in the

prescribed form or copies of the documents as aforesaid as the Company may deem
fit, will be sent to every Member of the Company and to every Trustee for the holders
of any debenture issued by the Company, not less than twenty-one days before the
date of the meeting as laid down in Section 2i9 of the Companies Act, 1956.

(amended vide Special Resolution passed by the sharcholders at the Extraordinary Gene-
ral Meeting held on 17th August, 1589.)

AUDIT

187.  Auditors shall be appointed and their rights and duties regulated in accordance -
with Sections 224 to 233 of the Act o

DOCUMENTS AND NOTICES

188. (a) A document or notice may be served or given by the Company on any
Member either personally or by sending it by post to him to his registered address
or (if he has no registered address in India) (o the address, if any in India supplied
by him to the Company for serving documents or notices on him.

(b) Where a document or notice is sent by post, service of the document
or notice shall be deemed to be effected by properly addressing, prepaying and posting
a letter containing the document or notice, provided that where a member has intimaied
to the Company in advance that documents or notices should be sent to him under
a certificate of posting or by registered post with or without acknowledgement due
and has deposited with the Company a sum sufficient to defray the expenses of doing
80, service of the document or notice shall not be deemed to be effected unless it
is sent in the manner intimated by the Member and, such service shall be deemed
10 have been effecied in the case of a notice of a meeting at the expiration of forty-eight
hours afier the letter containing the document of notice is posted and in any. other

maos of the timas ot adhinh the lattar simald e Aslivarad in stha nrdimare cracreas nF
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189. A document or notice advertised in a newspaper circulating in the neighbourhood
of the Office shall be deemed to be duly served or sent on the day on which the
advertisement appears on or t0 every Member who has no regisiered address in India
and has not supplied o the Company an address within India for the serving of
documents on or the sending of notices to him.

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

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

192, Documents or notices of every Gencral Meeting shall be served or given in
some manner hercinbefore authorised on or 0 (a) every Member, (b) every person
entitled w0 a share in consequence of the death or insolvency of a Member, and (c)
the Auditor or Auditors for the time being of the Company.

193. Every person who, in operation of law, transfer or other means whawsoever,
shall become entitled 10 any share, shall be bound by every document of notice in
respect of such share, which previously to his name and address being entered on
the Register of Members, shall have been duly served on or given to the person from
whom he derives his title o such shares. '

194. Any document or notice 10 be served or given by the Company may be signed
by a Director or some person duly authorised by the Board of Directors for such .
purpose and the signature thereto may be written, printed or lithographed. '

195. Al documents or notices 10 be served or given by Members on or'to the Compa-
ny or any Office thereof shall be served or given by sending it to the Company or
Officer a1 the Office by post under a cenificate of posting or by registered post, or

by leaving it at the Office. '

WINDING UP

196. The Liquidator on any winding-up (whether voluntary, under supervision or com-
pulsory) may, with the sanction of a Special Resolution, but subject to the rights attached
1o any preference share capital, divide among the contributories in specie any part
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of the assets of the Company and may with the like sanction, vest any pant of the .
assets of the Company in trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, shali think fit.

INDEMNITY AND RESPONSIBILITY

197. Every Officer of the Company as defined by Section 2(30) of the Act, or any
person (whether an Officer of the Company or not) employed by the Company as
Auditor or Agent of the Company shall be indemnificd out of the funds of the Company

" against alt liability incurred by him in defending any proceedings, whether civil of

criminal, in which judgement is given in his favour or in which he is acquitted or
discharged, or in connection with any application under Scction 633 of the said Act
in which relief is granted w0 him by the Count.

198. Subject 1o the provisions of Section 201 of the Act, every Director of the Compa-
ny the Manager, Sccrctary, Trustee, Auditor and other Officer or Servent of the Compa-
ny shall be indemnified by the Company against, and it shall be the duty of the

- Directors out of the funds of the Company to pay all losses, costs and expenses which

any such person, officer or servant may incur or become liable 1o by reason of any
contract entered into or any act or thing donc by him as such Officer or servant,
or in any way or about the discharge of his duties, including travelling expenses.

199. Subject to the provisions of Scction 201 of the Act, no Dircctor of the Company,
Manager, Sccrelary, Trustee, Auditor and other Officer or Servant of the Company
shall be liable for the acis, rcceipts, neglects or defaults of any other Director or
Officer or Servant, or for joining in any receipts or other act for the sake of conformity
mercly, or for any loss or expenscs 'happcning to the Company through the insufficiency
or deficiency in point of titles or value of any property acquired by the order of
the Director for or on bchall of the Company. or morigaged to the Company, or
for the the insufficiency or deficiency of any sccurity in or upon which any of the
moneys of the Company shall be invested or for any loss or damage arising from
the bankrupicy, insolvency, or tortuous act of any person, company of Corporation
to or with whom any moneys, sccurities, or effects of the Company shall be entrusted
or deposited or for any loss occasioned by an cror of judgement, omission, default
or. oversight on his‘parl. or for any other loss, damage, or misfortune, whatever which
shall happen in relation to the execution or performance of the duties of his office
or in relation thereto, unless the same happen ihrough his own dishonesty.

SECRECY CLAUSE

200. (a) Every Direcior, Maniger. ,Aﬁdimr. Treasurer, Trusiee, member of a Commit-
tee, officer, servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his duties
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sign a declaration pledging himself 1o observe strict secrecy respecting all trangactions
and affairs of the Company with the customers and the state of the accounts with
individuals and in matters relating thereto, and shall by such declaration pledge himself
o 1o reveal any of the matters which may come to his knowledge in the discharge
of his duties except when required so to do by the Directors or by law or by the
person to whom such matiers relate and except so far s may be necessary in order
to comply with any of the provisions in these presents contained.

(b) No Member shall be entitled 10 visit or inspect any works of the Company
without the permission of the Directors or to require discovery of or any information
respecting any details of the Company's trading, or-any matter which is or may be
in the nature of a trade secret, mystery, of trade, secret process or any other matier
which may relate 10 the conducts of the business of the Company and which in the
opinion of the Directors, it would be incxpedient in the interest of the Company to
disclose. ’



201. We, the several persons whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of these Articles of Association and
we respectively agree to take the number of the shares in the Capital of the Company
set opposite our respective names.

Names of Subscribers "Addresses and Number of Name, Address and
Descriptions of Shares taken Designation of
Subscribers by each Witness
Subscriber '
Shri B.D. Garware Merchant, 5 S. Vishwanath
' Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay 1 Telang Road
Matunga
Smt. V.B. Garware Merchant, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay-1 Telang Road
Matunga
Shri S.B. Garware Businessman, 5 PR.V. Iyer
Kapur Mabhal, (Five) No.17, Malavia Roead,
Marine Drive, Bombay-24.
Bombay-1
Shri C.B. Garware Businessmen, 5 S. Vishwanath
Kapur Mahal, (Five) Accountant
Marine Drive, N. Mahavir Bldg.,
Bombay-1 Telang Road
Malunga

Dated, this 18th day of April, 1957,
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIiVIL JURISDICTION
COMPANY PETITICN NO.695 OF 1976
CONNECTED WITH
COMPANY APPLICATION NO.92 OF 1976

In the matter of the Companies Act 1 of
1956;

and

In the matter of Garware Motors &
Engineers Private Limited, a Company
registered under the Companies Act, 1956
and having i1s Registered Office situate at
50-A, Central Salsette Road, Westem
Express Highway, Vile Parle (East),
Bombay -- 400 057, in Maharashira State.

Garware Motors & Engineers Private
Limited a Company registered under
the Companies Act, 1956 and having
its  Registered Office sivate at
50-A, Central Salseue Road, Westem
Express Highway, Vile Parle (East),
Bombay-400 057, in Maharashtra State,

Petitioners,

Coram : Rege. .
18th October 1976.

The Petitioner Company abovenamed by its Petition herein declared on the 29th
day of July 1976 prays for sanction of the Scheme of Amalgamation between
Garware Plastics Private Limited as the Transferor Company - And iiself as the
Transferee Company AND the said Petition being this day called on for hearing
and final disposal And Upon Reading the said Petition and the Affidavit of
Shashikant B. Garware, dated the 20th of July 1976 in support of the said Petition,
the Order dated the 18th day of June 1976 passed by this Honourable Court in
Company Application No.92 of 1976 whereby the Petitioner Company was ordered
to convene a Meeting of its Members for the purpose of considering, and, if thought



fit, approving with or without modification, the Scheme of Amalgamation proposed
+0 be made between Garware Plastics Private Limited as-the Transferor Company
and its Members and petitioner Company as the Transferee Company and its
Members a copy of which Scheme is annexed as Ex. "A" o the said Petition and
the Affidavits of Ajit Jamnadas Bhavsar, dated the 20th day of August 1976 and
3ist day of August 1976, proving service of the Notice of the said Petition on
the Creditors of the Company whose claims exceed Rs.5,000/- (Rupees five thousand)
and proving publication in the Newspapers of the Notice of the hearing of the
said Petition And Upon Perusing the Report dated the 19th day of July 1976 of
Shashikant B. Garware as the Chairman of the Mecting of the Members of the
Petitioner Company as to the result of the said Mecting held on the 19th day of
July 1976 AND UPON HEARING Mr. V.V, Tulzapurkar, Advocate for the Petitioner
Company in support of the Petition,. Mr. K.H. Mody (with Mr. R.A. Kapadia)
Advocate for National Small Industrics Corporation Limited, one of the Creditors
of the Petitioner Company and Mr, H.J. Talyarkhan, Advocate for Regional Dircctor
to Company Law Board who both show cause against the said Petition AND it
appearing from the said Report that the proposed Scheme of Amalgamation ‘has
been approved unanimously by the Mcmbers of the Petitioner Company present
and- voting cither in person or by proxy and no other person appearing this day
either in support of the Petition or to show causc agaisnt the samec THIS COURT
DOTH HEREBY SANCTION the Scheme of Amalgamation being Ex. "A” to the
said Petition and sct out in the Schedule hercto AND DOTH HEREBY DECLARE -
the same to be binding.on the Petitioner Company abovenamed, being the Transferee
Company and on Garware Plastics Privaie Limited, being the Transferor Company
and on their respective Members AND THIS COURT DOTH ORDER that with
effect from 1st day of January 1976 (hercinafter called "The Appointed Day"} the
undertaking and all the property moveable or immoveable, the other assets, of
whatsocver nature, including benefits of Import Licences, Quota and similar rights,
benefits of any Decrees or orders passed by any Court in fuvour of Garware Plastics
Privaie Limited, as the Transferor Compuany be without further act or deed transferred
10 Garware Motors and Engincers Private Limited, being the Transferce Company
and the same be pursuant to Scction 394(2) of the Companics Act, 1956, wransferred
10 and do vest in the Transferce Company, free from all the estate and interest
of the Transferor Company subject nevertheless to all charges now affecting the
same AND THIS COURT DOTH FURTHER ORDER that with cffect from the
said Appointed Day all the dcbis and liabilitics, duties and obligations of Garware
Plastics Private Limiled, being the Transferor Company be wansferred without further
act or deed 1o the Petitioner Company being the Transferce Company and accordingly
the same shall pursuant to Section 394(2) of the Companics Act, 1956, be transferred
1 and do become the debts, liabilities, duties and obligations of the Transferee
Company AND THIS COURT DOTH FURTHER ORDER that all the actions, suits
or proceedings, if any, pending by or against Garware Plastics Private Limited, the
said Transferor Company ai the said Appoinied Day and relating to the undertaking,
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property, Tights, powers, liabilities and obligations and duties of Garware Plastics
Private Limited, the Transferor Company, shall be continued by or against the
Petitioner Company being the Transferee Company AND THIS COURT DOTH
FURTHER ORDER that the Petitioner Company as the Transferee Company do
-without any further application as the Transferee Company do without any further
application allot to the Members of Garware Plastics Private Limited, the Transferor
Company to whichk they are entitled to under and in terms of the Scheme of
Amalgamation annexed as EX "A" 1p the petition and as schedule hereto AND
THIS COURT DOTH FURTHER ORDER that the petitioner company do within
30 days from date of sealing of this order cause a certified copy of this order
to be delivered to the Registrar of Companies, Maharashtra, Bombay, for registration
and on such cerniified copy 30 delivered the Registrar of Companies, Maharashtra,
Bombay shall place all documents relating 10 Garware Plastics Private Limited, the
Transferor Company and registered with him on the file and records kept by him
in relation 10 the Transferee Company AND the files and records relaling to the
said Companies shall be consolidated accordingly AND THIS CQURT DOTH
FURTHER CRDER that this Order shall, however, be subject o the Pelitioners’
Application under Section 17 of the Companies Act, 1956, being granted by the
Company Law Board AND THIS COURT DOTH FURTHER ORDER that the
Petitioner Company do pay a sum of Rs.300/- (Rupecs three hundred) 1o the Regional
Director to Company Law Board, towards his costs of the said Petition and of
this Order AND THIS COURT DOTH LASTLY ORDER that any person interested
shall be at liberty to apply to this Honourable Court in the above malter, for any
directions as and when necessary or occasion may arise : WITNESS : RAMANLAL
MANEKLAL KANTAWALA, Esquire, Chicf Justice at Bombay, aforesaid this 18th
day of October, 1976,

By the Court,
Sd/-
for Prothonotary and Senior Master.
SEAL
Sd/-
SEALER

This 24th day of November, 1976,

Order sanctioning Scheme of Amalgamation drawn
on . application of Messers. Amin and Desai,
Attormeys for the Petitioners.

SCHEDULE
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SCHEDULE

SCHEME OF AMALGAMATION
OF
GARWARE PLASTICS PRIVATE LIMITED
' WITH
GARWARE MOTORS AND ENGINEERS PVT. LTD.

1. With effect from the 1st day of January 1976 (hereinafter called "The Appointed
Day") the undertaking and all the property moveable or immoveabie, the other assets,
of whatsoever nature, including benefits of Import Licences, Quota and similar rights,
benefits of any decrees or orders passed by any Court in favour of Garware Plastics
Private Limited (hereinafter called the "Transferor Company”) and rights and powers
of every description of the Transfcror Company shall, without further act or deed,
be transferred 10 and vested in or deemed to be transferred o and vested in Garware
Motors and Engincers Private Limited (hercinafter called the "Transfcree Company”).

2. With effect from the Appointcd Day, all debis, liabilitics, dutics and obligations
of the Transferor Company shall also be transferred or deemed to be transferred,
without further act or deed, to the Transferee Company so as 10 become the debis,
liabilities, duties and obligations of the Transfcree Company,

3. With effect from the Appointed Day, the Transfcror Company shall be decmed
10 have been carrying on and to be carrying on all the business and activities for
and on account of the Transferce Company until the Effcctive Date referred 10
above. From the Appointed Day, the Transferor Company shall carry on its business
with proper prudence and shall not, without the concurrcnce of the Transferec
Company alienate, charge or otherwise deal with the said underiaking or any pan
thereof except in the ordinary course of business or vary the terms and conditions
of employments of any of its employees. Profits, accruing to the Transferor Company
or losses arising or incurred by it after the Appointed Day upto the Effective Date
shall for all purposes be treated as the profits or losses of the Transferee Company,
as the case may be.

4. Al proceedings by or against the Transferor Company pending till the Effective
Date and relating to the undertaking, property, rights, powers, liabilities, obligations
and duties of the Trmsfera-Company shall be continued and enforced by or against
the Transferee Company, as the case may be.
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5. ‘That upon the sanctioning of this Scheme as herein provided for in that behalf
the Board of Directors of the Transferee Company shall take all necessary steps
with prompt despatch for the taking over and absorption of such of the employees
of the Transferor Company, who may be willing to join the Transferce Company
on the same terms, 50 far as may be on which any one or more of them may
have been employed by the Transferor Company and that the services of such
employees with the Transferor Company prior to such taking over as aforesaid by
the Transferee Company shall not be treated as having been broken for the purposes
of the Provident Fund Rules or payment of Gratuity of the Industrial Law relating
to the payment of Retrenchment compensation or for any other purpose and shall
be reckoned for such purposes from the date of their respective appointment by
the Transferor Company. ’

6. That upon the sanctioning of the Scheme the Board of Directors of the Transferee
Company shall take all the necessary steps with prompt despatch for the distribution
amongst and the allotment to each of the sharcholders (joint sharcholders being
deemed to be one person) of the Transferor Company and each of them shall have
claim to the allotment of eleven fully paid-up cquity shares of Rs.10/- each of
Garware Motors and Engineers Private Limited as against five fully paid-up Equity
Shares of Rs.10/- each of Garware Plastics Private Limited.

7. That such shares as aforesaid of the Transferee Company shall be distributed
amongst and allotted to the Sharcholders of the Transferor Company without any

" other or further application .by any of them for alloiment or otherwise in respect

thereof.

8. That such shares of the Transferee Company 1o be so distributed amongst and
allotted 1o the shareholders of the Transferor Company as aforesaid shall be treated
for all purposcs and in all respects as an increase in the nominal amount of the
share capital of the Transferee Company and not as income.

9. That such shares of the Transferec Company 10 be so distributed amongst and
allotted to the shareholders of the Transferor Company as aforesaid shall be entitled
1 participate in and rank pari passu in respect of the dividend out of the profits
of the Transferor Company as from 1st day of January 1976 and in all other respect
pari passu with the existing fully paid-up shares of Rs.10/- each of the Transferee

Company.

10. That such shares of the Transferee Company to be so distributed and allotted
to the shareholders of the Transferor Company as aforesaid shall be subject to the
same terms and conditions as are contained in the Memorandum and Articles of
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Association and the Rules and Regulations of the Transferee Company for the time
being in force and shall be treated for all purposes and in all respecis as it the
same had been previously issued, subscribed and paid-up and formed part of the
original shares in the capital of the Transferee Company.

11. That the Certificates of such shares of the Transferee ‘Company to be so
distributed and allotted io the shareholders of the Transferor Company as aforesaid
shall be made ready for delivery within six months from the date of surrender
for cancellation of the relative certificates of shares of the Transferor Company
held by them.

12. That the Board of Dircctors of the Transferee Company shall give all such
consent and do and cause to be done all such acts, deeds, matters or and things,
exercise all such powers and authorities and make all such arrangements of and
incidental and in relation to the issue and allotment as aforcsaid including the terms
thereof with powers and authority to the Board in case of difficully arising in respect
thereof to scttle the same and particularly by making arrangement for the dllotment
and sale or otherwise as is in its discrction may scem expedient in the premises.

13. That upon the sanctioning of this Scheme but subject Neverlhcless 1o any
formalities required t0 be complicd with under the prdvis_ions of the Companies
Act 1 of 1956 (hercinafter referred to as "The Act”).in that behalf, the Board of
Directors of the Transferee Company shall be constituted of the following Directors:

Shri B.D. Garware
Smi. V.B. Garware
Shri S.B. Garware
Shri C.B. Garware
Shri A.B. Garware
Shri R.B. Garware

A

14. That upon this Scheme being accepted, approved and adopted by a majority
in number representing 3/4th in value of the respective sharcholders of the Transferor
and the Transferee Companies, present either in person or by proxy at their respective
General Mectings to which the same shall be submitted as required under Section
391 of the Act, the Transferor and the Transferee Companies respectively shall apply
to the Court under Section 39) read with Section 394 thereof for obtaining an
order for the sanction thereof and for further and other orders and directions in
the premises including the dissolution of the Transferor Company without winding

up.




15. That the respective Boards of Directors of the Transferor and the Transferee
Companies shall have full power and absolute authority o assent o any variation,
alteration or modification of this Scheme and/or to any conditions that may be
imposed and/or directions that may be given by the Court as respects the sanctioning
thereof by iL

16. That the Transfer intended under his Scheme, shall when sanctioned by the
Court take effect from 1st January 1976 and until the full and effectual carrying
out thereof, the Transferor Company shall stand possessed of all the singular the
"property and premises” to be transferred by the Transferor Company o the
Transferee Company as aforestated and comntinue to carry on business for and on
behalf of an on account of and in trust for the Transferee Company and the Transferor
Company including the Board of Directors and other persons concemed shall be
entitled to accordingly 10 be indemnified by the Transferce Company for all purposes
and in respects.

17.  And Lastly that this Scheme shall be decmied 1o have become operative upon
the same being sanctioned by the Court with or withost modification, and the
necessary order or orders under Section 391 read with Section 394 of the Act shall
have been made and the respective Boards of Directors of the Transferor and the
Transferee Companies shall from time o time and with prompt despatch give all
such consents pass all such resolutions and do and cause 10 be done all such acts,
deeds, matters and things and execute and cause 10 be exccuted all such writings
and make and cause to be made such arrangements, applichlions and the like as
may be necessary or required or advised of and incidental and in relation to the
due compliance hereof and the full and effectual carrying out of this Scheme as
sanctioned for all purposes and in all respecis.

Certified 10 be a true copy
This 26th day of November 19’(6.
Sdy/-
for Prothonotary and Senior Masler.




COPY OF THE SPECIAL RESOLUTION PASSED AT THE
25TH ANNUAL GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON MONDAY, THE 28TH JUNE, 1982

"RESOLVED THAT consent of the Company be and is hereby accorded in terms of Section 293(1XA)
and other applicable provisions, if any of the Companies Act, 1956.

(A) 10 morigaging and/or charging by the Board of Directors of the Company of all the immovable
and movable properties of the Company_ situate at Aurangabad and Nasik, present and future,
and the whole of the undertaking of the Company, comprising aforesaid properties 1o or in
favour of the Industrial Credit & Investment Corporation of India Limited (ICICD) tw
secure: .

1. Rupee Term Loan not exceeding Rs25 lacs (Rupce Twenty Five lacs) lent and
advanced/agreed 1o be lent and advanced by ICICI w the Company.

2. Loan in various foreign currencies viz. US$2,470,009, DM 677,600, Pounds 42,926, F.Frs.
9,844,020, Sing.§ 236,427 end Yen 26,400,000

together with the interest at the respective agreed rate, additional interest, liquidated damages,
commitment charge, premium on repayment or on redemplion, costs, charges, expenses
and all other moneys payable by the Company to ICICI in terms of its Loan
Agreements/Heads of Agreemenis dmed 4th September, 1980, 30th Dctober, 1980, 10th
November, 1980, 10th November, 1980, 6th March, 1982 and 16th March, 1982 respectively,
_¢ntered into by the Company, in respect of the said term loans, and

(B) 1o the Board of Direciors of the Company agreeing with ICICI in terms of its Loan
Agrecments/Heads of Agrecments/Hypothecation Agreements (o rescve a right 10 take over the
management of the business and undertaking of the Company in certain events.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to finalise with ICICE the documents for creating aforesaid mortgage and/or charge and for reserving
the aforesaid right and to do all such acts and things as may be necessary for giving effect to
the above resolution”.

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 2%6TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH JUNE, 1983

"RESOLVED THAT the Company's Articles of Association be and they are hereby altered as follows:
The present Aricle 154 be deleted and in its place the following new article be substituted viz.

154 (a) Subject to subclause (b), the Direclors may from time 1o time elect from among their
number & Chairman & Vice Chairman of the Board and determine the period for which
they are 1o respectively hold office.

(b) Shri' B.D. Gerware shall be the Chairman of the Board of Directors so long as he is
a Director and Shri S.B. Garware shall be Vice Chaiman of the Board of Directors so
long as he is a Director. Forthwith upon Shri B.D. Garware ceasing to be a Director
of the Company, Shri S.B Garware shall be the (Fhairmun of the Board of Direciors so
long as he is a Director of the Company.

(© If a any Meeting of the Board, the Chairman is not present within 15 minutes of the
time appointed for holding the Meeting, or he shall be unable to take Chair, then ‘the
Vice Chairman shall take the Chair only during the abscnce of the Chaimman,

(d) If at any Meeling of the Board, .the Chairmen and the Vice-Chairman are not present
within 15 minutes of the time appointed for holding the said Meeting or shall be unable
to take the Chair, the Directors present shall choose one of their number o be Chairman
of such Mecting.



COPY OF THE ORDINARY RESOLUTION PASSED AT THE
26TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH JUNE, 1983

"RESOLVED THAT in supeysession of the resolution passed at the Extraordinary General Meeting
of the Members of the Company held on 26th May, 1981 and pursuant to Section 293(1Xd) and
other applicable provisions, if any, of the Companies Act, 1956, consent of the Compmy be and
it is hereby accorded to the Board of Directors of the Company to borrow from time to lime any
sum of sums of money which together with the moneys already borrowed by the Company (apart
from temporary loans obtained or to be obtained from the Company's bankers in the ordinary course
of business) may exceed the aggregate for the time being of the paid-up capital of the Company
and its free reserves that is to say, reserves nol sel apart for any specific purpose provided that
the maximum amount of money so borrowed by the Board shall not u any time exceed Rs3.100.00
crores (Rupees One hundred crores)”

COPY OF THE ORDINARY RESOLUTION PASSED AT .THE 26TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH JUNE, 1983

"RESOLVED THAT the consent of the Company be end it is hereby accorded in terms of Section
293(1Xa) and other applicable provisions, if any, of the Companies Act, 1956, 10 mortgaging and/or
charging by the Board of Directors of the Company of all the immovable and movable properties
of the Company situatle at Aurangabad and Nasik, present and future and the undertaking of the .
Company relating thereto 1o or in favour of all or any of the following namely :

1) The Industrial Credit/& Investment Corporation of India Ltd. (ICICI)

2) Trustees for the Debenturcholders in respect of the Debentures to be privately placed with
Army Group Insurance Fund, (AGI), Unit Trust of India (UTI) and ICICI

To Secure

A) 1) Rupee Term Loan not exceeding Rs.60.00 lacs (Rupees Sixty lacs) leni/& advanced/agreed
to be lent and advanced by ICICI to the Company.

2 An amount not’.exceding Rs.400.00 lacs (Rupees Four Hundred lacs) subscribed/to be
subgcribed by AGI, UTIN& ICICI for debenrures by privaie placement together with interest
at the respective agreed rate, additional interest, liquidated damages, commitment charges,
premium on prepayment or on redemption, costs, charges, expenses and all other monsys
including remuneration payable to the Ageni\& Trustees payable by the Company to ICICI,
"UTI and ICICT as Agent \&. Trustees in terms of their respective Loan Ayeunenull‘rulmel
Agreements/Letters of Sanction entered intofto be entered into by the Company, in respecl
of the said loans/Debentures; and

B) To the Board of Directors of the Company agreeing with all or sny of the siad ICICUAGI/UT]
ad ICICl as Agentn& Trustees in terms of their respective Loan Agreements/Subscription
Agreements/Hypothecation Agreements/Trusices Agreements 1o reserve a right (o taks over the
management of the business \& undertaking of the Company in certain events”.

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 28TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 14TH DECEMBER, 1985

“RESOLVED THAT subject to the approval of the Central. Govemment under Section 269 of the
Companies Act, 1956 snd pursuant to Section 309 and other spplicable provisions, if any, of the
said Act, the Company hereby spproves of the remuneration payable 1o Shri S.B. Garware on his
re-sppointment as Managing Director of the Company for s further period of five years with effect
from 1st April, 1986, as set out in the drafi Agreement submitted to this meeting duly initialled
for the purposc of identification by Shri B.D. Qarware, the Chairman of the Company, subject to



Ny

such modifications or conditions, if any as the Central Govemment may effect or impose whilst
granting such spproval provided that such modifications or eomlmons are acceptable to the Board
of Directors of the company and Shri 5.B. Garware.”

"RESOLVED FURTHER THAT mbject to the approval of the Central Governmemnt under Section
198 and other applicable provisions, if any, of the Compenies Act, 1956, the remuneration zs set
out in the aforesaid draft Agreement be paid as minimum remuneration to Shri $.B. Garware
notwithstanding that in any financial year of the Company, during the term of Shri $.B. Garware's
Office as Managing Director, the Compény has made no profits or the profits made are inadequate.

-COPY OF THE ORDINARY RESOLUTION PASSED AT THE 28TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 14TH DECEMBER, 1985

"RESOLVED THAT the consent of the Company be and is hereby accorded in terms of Section
293(1Xa) and other applicable provisions, if- any, of the Companies Act, 1956,

(A) to morigaging and/for charging by the Board of Directors of the Company of all the immovable
and movable properties of the Company situated at Aurangabad and Nasik, present and future,
and the undertakings of the Company relating thereto in favour of the Induswial Credit and
Investment Corporation of India Lid. (ICICI), the Trustees for the Debenturcholders in respect
of 1,85,000-15% Secured Non-Convertible Redeemable Debentures of Rs.100/- each privately
placed with Unit Trust of India (UTD) 0 secure an amount not exceeding Rs.1,85,00,000/-
(Rupees Onc Crore Eightyfive lakhs) subscribed by UTI for the said Debentures together with
interest at the agreed rate, additional interest, liquidated damages, commitment charges, premium
on redemption, costs, charges, expenses and all other menies including remuneration payable
to ICICI as Agent end Trustees in terms of Trustees Agreement 1o be entered into by the
Company with ICICI in respect of the ssid debentures :

(B) to the Board of Directors of the Company agrecing with UTI as Dcbenturchelders and ICICI
as Agent and Trusiees in terms of the subscription Agrecment, Hypothecation Agrecment and
Trustees Agreement to reservé a right 10 take over the said undertakings and its business on
occurance of certain specified events as may be agreed o between the Company and the Agent
and Trustees”.

"RESOLVED FURTHER THAT the Board 6f Direclors of the Company be and is hereby authorised
to finalise with the aforesaid Agent and Trustees the documents for creating the aforesaid morgage
andfor charge and for reserving the aforesaid right and 10 do all such acis and things as may be
necessary for giving effect to the above Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 28TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 14TH DECEMBER, 1985

"RESOLVED THAT subject to such approvals, permission and conscnls as may be nccessary and
also subject to such terms, conditions and modifications as may be stipulated or specified whilst
granting such approvals which the Board of Directors of the Company be and is hereby authorised
to accept, consent of the Company be and is hereby granted w0 the Board of Directors of the Company
to issue 15% Non-Convertible Secured Debentures of such face value as may be permitted by the
Conwoller of Capital Issucs of an aggregate nominal valuc of Rs.22 crores with the provision for
issue of further debentures and the retention of the over subscription, if any, in the issue of such
Debentures as is permitted in accordance with the guidelines for the issue of Debentures as
may be in force at the time of such issuc andfor accordance with such further and their permissions
s may be granted by the Controller of Capital Issucs in that behalf and be utilised for the
purpose of the additional projects including any business of the Company and for the purposs
of providing funds for financing part of the normal capital expenditure for expansionfrenovation/
modernisation programmes andfor for augmenting the long term resources for financing working capital
requirements of the Company and that such debentures be issued on such terms and conditions
a8 o the rale of interest, creation of security and ranking thereof, payment of pmmum



end such other rights as may be arached therewo from time to time for cash at par by way of
Rights and/for private placement in terms of Section 67(3) of the Companies Act, 1956, and/or by
Prospectus or such other permissible manner to any person whomsoever as the Company may deem
fit including to the Company's Sharcholders, Fixed Depositholders snd/or Public Financial
Institutions/Banks/Trusts and/or other Indian residents/non-residents as may be permitted in law™.

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
1o give such dircctions as may be necessary or desirable or to settle any question or difficulty
whatsoever as may sarise with regard to the issue and allotment of the said debentures including
payment of commitment charges/procurement fees/underwriting commission and/or brokerage as may
be lawful and reasonable”.

*RESOLVED FURTHER THAT the consent of the Company be end is hereby accorded in terms
of Section 293(1Xa) and other applicable provisions, if any, of the Companies Act, 1956, to morigaging
end/or charging by the Board of Directors of the Company of all the immovable and movable properties
of the Company situated at Aurangabad and Nasik present and future and the underiakings of the
Company relating thereto; and 1o the Board of Directors agreeing” with the Trustees of the said
Debentures to reserve a right to take over the said undertzkings and its business on occurences
of certain specified events as may be agreed 1o between the Company and the Debenture Trustees,
upon such terms and conditions and at such time or times and in such form and manncr as the
Board of Dircctors may determine for securing the aforesaid debenwres including such additons
and/or further debentures out of the over-subscription which the Company may issue together with
interest, further interest thereon, accumulated interest, liquidated damages, redemption, remuneration
“of the Trustees and all other costs, charges and expenses payuble by the Company in terms of
the Trustees Agreccment to be finalised and executed between the Company and the Trustees and
to rank with such priority as the Board of Directors of the Company may agree with the Trustees.
of such Dechenturcholders and containing such specific terms, conditions, and covenants in respect
of the enforcement of security as may be stipulated by any prior/pari passu mortgages and conlaining
such other obligations that may be stipulated in that bchalf and agreed to between the Board of
Directors and the Trustees™.

"RESOLVED FURTHER THAT ihe Board of Directors of the Company be and is hereby authorised
to finalise such documents for creating the aforesaid mortgages andfor charges and 10 do all such
acis and things as may be nocessary for giving effect 10 the above resolution”.

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1936

“"RESOLVED THAT the Authoriscd Share Capital of the Company be and is hereby increased from
Rs.9,00,00.000 (Rupees Nine Crores) divided into 70,00,000 (Seventy Lakhs) Equity Shares of Rs.10/-
(Rupees Ten) cach, 1,00,000 (One Lakh) 11% (or such other raie as may be prescribed from time
to time by the Cenual Government) Redeemable Cumulutive Preference Shares of Rs.100/- (Rupees
One Hundred) each -and 1,00,000 (One Lakh) Unclassified Shares of Rs.100/- (Rupees One Hundred)
each to Rs.17,00,00,000 (Rupees Sevenicen Crores) divided into 170,00,000 (One Hundred Seventy
Lakhs) Equity Shares-of Rs.10/- (Rupees Ten) each.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

“"RESOLVED THAT existing Clause V of the Memorandum of Association of the Company relating
1o the Share Capital be and is hercby slleved by deleting the following words and figures.

"The Authorised Share Capital of the Company is Rs.9,00,00,000/- (Rupees Nine Crores) divided
into 70,00,000 (Seventy Lakhs) Equity Shares of Rs.10/- (Rupees Ten) each, -1.00,000 (One
Lakh) 11% (or such other raic as may be prescribed from time to time by the Central Govemment)
Redeemable Cumulative Preferences Shares of ‘Rs.100/- (Rupees One Hundred) each and 1,00,000
(One Lakh) Unclassified Shares of Rs.100/- (Rupees One Hundred) each.”




ad substituting the following therefor :

"The Authorised Share Capital of the Company is Rs.17,00,00,000 (Rupees Seventeen Crores)
divided into 170,060,000 (One Hundred Seventy Lakhs) Equity Shares of Rs.10/- (Rupees Ten)
each.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

"RESOLVED THAT Article 3 alongwith marginal note therelo of the Articles of Association of
the Company be and is hereby deleted.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

. "RESOLVED THAT in accordance with the provisions of Section 81 and other applicable provisions,

if any, of the Companies Act, 1956, and subject to the approval of the Controller of Capital Issues
and such other approvais as may be necessary, the Consent of the Company be and is hercby accorded
to the Board of Directors of the Company to raisc monies by the issue of 5,88,500 Secured Convertible
Debentures (hereinafier referred to as "Debentures”) of the nominal value of Rs.120/- each for cash
sl per aggregating to Rs.7,06,20,000/- (Rupees Seven Crores Six Lakhs Twenty Thousand) carying
interest at the rate of 13.5% (Thirtcen and half per cent) per ammum and w issue such Debentures
for subscription to the members and o such other persons as arc set out hereunder whether they
are members of the Company or not and at such time as the Board of Directors may in its absolute
discretion think fit, on such terms and conditions and carrying such rights and obligations as may
be attached thereto in accordance with the terms of Leuer of Offer or other applications as may
be finalised by the Board of Directors at the time of such issue.”

"RESOLVED FURTHER THAT the said Debentures be issued upon the following principal terms
and conditions :

(i) The Debentures will be offered as under :

Rupees
in Lakhs
(a) 4,64,800 Debentures of Lhe face value of Rs.120/- each to the existing
members of the Company on ‘Right Basis’ in the ratic of 2(Two)
Debentures for every 25 (Twenty five) fully paid equity shares held
(fractions being ignored) 557.76
() 29425 Debentures of the face value of Rs120/- exch 10 the
employeesfworkers of the Company on equilable basis. 3531
(c) 82,500 Debentures of the face value of Rs.120/. exch to the holders
of the 15% Non-Convertible Debentures issued in terms of Letter of
Offer dated 21-5-1986 on preferential basit. 99.00
(d) 1L,775 Debentures of the face value of Rs.120/- each o Directors,
friends and associates 14.13
706.20

Provided that the Board of Directors of the Company will have the authority to refix
or rocalculate the entilement of the said Comvertible Debentures in the event the ratio
of entitlement a3 sforesaid is modified or varied by the Contoller of Capital Issues.

(ii) The Debentures will be offered to the Members who are on the Regisier of Members of the
Company, to such persons as gre employees or Directors of the Company and to those holders



of 15% Non-Convertible Debentures issued in terms of Letter of Offer dated 21.5-1986 who
are on the Register of Debentureholders of the Company, on such date as may be hereafier
fixed by the Board of Directors.

(iii) Members will have the right to renounce the Debentures in favour of their nominee/s, provided
that the Board may in its absolute discretion reject any such nominee without assigning any
reason.

{iv) Members will have the option to apply for additional Debentures provided that a member who
has renounced his right in full or in part shall not be entitled to apply for/be allotted any
additional Debentures.

{v) The Debentures will carry interest at the rate of 13.5% per annum.
(vi) ‘The full amount of Rs.120/- per Debenture will be payable on application.

(vii) The Debentures of Rs.120/- will be automatically and compulsorily converied on 1.7.1987 into
4 (four) fully paid shares of the Company of the nominal value of Rs.10/- each at a premium
of Rs.20/- per share or such other premium as may be approved by the Controller of Capital
Issucs and egreed 10 by the Board of Directors of the Company.

(viii) The shares allotied on conversion as aforesaid will rank pari passu in all respects with the
existing shares of the Company from 1-7-1987 except that such shares will be entitled to dividend,
if any, declared for the financial year commencing from 1-7-1987 and thereafter.

(ix) The offer and allotment of Dcbentures as well as consequent issue and allotment of equity
shares on conversion as aforesaid, to non-resident Indians shall be subject to the approval of
Rescrve Bank of India under the Foreign Exchange Regulation Act, 1973.

(x) The Dcbentures will be secured by an appropriste mortgage/charge on the Company's
movablefimmovable properties at Aurangabad and Nasik, subject to the mortgages/charges/
hypothecation created/io be created in favour of the existing future lenders. The Company shall
be at liberty o create any furure morngage/charge/hypothecation on all or any part of its assets
without the consent of the Debenturcholders whether ranking in priority thereto or
otherwise,

(xi) The Directors will have the right to dispose of, in their absolute discretion, the unsubscribed
portion of the Debentures, if any, in such manner as may be most beneficial to the Company
including by private placement subject 10 necessary approvals.

(xii) . Applicstion will be made o list the Debentures on the Stock Exchange at Bombay.”

"RESOLVED FURTHER THAT the Board of Directors be and is hercby authorised to allot to the
Debenturcholders  such number of shares as may be required to be issued pursuant o the
conversion/allounent referred o in clause (vii) above.”

"RESOLVED FURTHER THAT the Board of Dircctors be and is hercby authorised, in its discretion,
to accept such conditions and medifications as may be prescribed by the Controller of Capital Issues
or other suthoritics while according their sanction or consent to the proposed issue of Debentures
including variation, if any, in the proposed amount of premium per share and to take such consequential
action thereon including the authority to revise/adjust the value of debentures or any portion thereof
m such manner as may be most beneficial to the Company, in the event of such variation being
considered cxpedient as a result of any modification prescribed by the Controller of Capital Issues
or other suthorities.”

"RESOLVED FURTHER THAT the Directors be and are hereby suthorised o presctibe the forms
of. Application, to issue Letier of Offer andfor other literature eic., w0 appoint Trustees, Advisors,
Consultants, Managers, Registrars to the Issue, Underwriters and/or Brokers for the purposes of the
Issue, and pay, if they so think fit, such underwriting commission and/or brokerage and/or remuneration
& may be lawful and reasoneble and to wake such action or give such directions as may be necessary
or desirable and to make any modifications in the proposal and terms of the Debentures.”




"RESOLVED FURTHER THAT for giving effect to this resolution, the Board of Directors of the
Company be and is hereby suthorised io give such directions as mey be necessary or desirable
or lo seitle any questions or difficultics whatsoever as may arise with regard to the issue and allotment
of the said Convertible Debeniures and issue and allotment of such new equity shares.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

"RESOLVED THAT the consent of the Company be and is hereby accorded in terms of Section
293(1)Xa) and other applicable provisions, if any, of the Companies Act, 1956, 10 mortgaging andfor
cherging by .the Board of Directors of the Company all immovable and movable properties of the
Company situated at Aurangabad and Nasik present end future and whole of the undertakings of
the Company relating thereto, on such terms and conditions at such lime or limes in such form
and manner as may be considered appropriate by the Board, 1o or in favour of the proposed trustees
for the holders of the Secured Convertible Debentures of the aggregate nominal value of Rs.706.20
lakhs, together with power to take over the said undertakings and its business on occurence of certain
specified cvents as may be agreed o between the Company and the Debenture Trustees for securing
the aforesaid Debentures together with interest thereon, accumulated interest, liquidated damages,
remuneration of the Trustees and all other costs, charges and cxpenses payable by the Company
in terms of the Trustees Agreement to be finalised and cxecuted between the Company and the
Trustees and to rank with such priority as the Board of Directors of the Company may agree with
the Trustees of such Debenturcholders and containing such specific terms, conditions and convenants
in respect of enforcement of security as may be stipulated by any prior/pari passu morigages/charges
and contsining such other obligations that may be stipulated in that behall and agreed o between
the Board of Directors and the Trustees.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby suthorised
to finalise such documents for creating the aforessid morigages andfor charges and o do all such
scts and things as may be necessary for giving effect 1o the above resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

"RESOLVED THAT the consemt of the Company be and is hereby accorded in terms of Section
293(iXa) and other applicable provisions, if any, of the Companies Act, 1956,

A. 1o moertgaging and/or charging by the Board of Directors of the Company of all movable and
immovable properties of the Company situated at Aurangabad and Nasik, present and future
and the whole of the undertakings of the Company relating thereto, in favour of the Industrial -
Credi/& Invesunent Corporation of India Limited {(ICICI) 10 secure forcign currency loan of
Pound $1.95,776 equivalent in the aggregate to DM 3,96,637 or equivaicnt thereof in other
foreign currencies lent and advanced/agreed 1o be lent and advanced by ICICI 1o the Company
together with interest a1 the respective agreed rate, additional interest, liquidated damages,
commitment charge, premium on prepayment, costs, charges, cxpenses and all other moneys
payable by the Company o ICICI in terms of their Loan Agreemeny/Heads of Agreement/
Hypothecation Agreement, Leuer of Sanction, Memorandum of Terms and Conditions entered
intofio be entered inte by the Company in respect of the said Term Loan; and

B. 1o the Board of Directors of the Company agreeing with ICICI in lerms of their Loan
Agreement/Heads of Agreement/Hypothecation Agreement, Letter of Sanction, Memorandum of
Terms and conditions 1o reserve a right 1o take over the said undertakings and its business
on occurrence of certain specified events as may be agreed lo botween the Company and
ICICL"

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to finalise with ICICI the documents for creating the aforesaid morigage andfor charge and for reserving
the aforesaid right and o do all such acts and things as may be necessary for giving effect to
the above resolution.”



COPY OF THE SPECIAL RESOLUTION PASSED AT THE 29TH
ANNUAL GENERAL MEETING OF THE MEMRERS OF THE
COMPANY HELD ON SATURDAY, THE 25TH OCTOBER, 1986

“RESOLVED THAT in accordance with the provisions of Section 310 and other applicable provisions,
if any. of the Companies Act, 1956, and subject to the approval of the Central Government the
consent of the Compeany be and is hereby granted for increasing the fee payable to a Director (including
a Managing or Whole-time Director) for attending a meeting of the Board or the Commitiee thereof
to Rs.500/- (Rupees Five Hundred).” :

"RESOLVED FURTHER THAT subject to the approval of the Central Government under Section
310 and other applicable provisions, if any, of the Companies Act, 1956, Article 124(c) of the Articles
of Association of the Company be and is hereby altered by delcting the words and figures “Rs.250"
appearing therein and substituting the words and figures "Rs.500" therefor.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 3TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 28TH NOVEMBER, 1987

"RESOLVED THAT pursuant to the provisions of Scction 17 and other applicable provisions, if
sny, of the Companics Act, 1956, and subject to conflirmation by the Company Law Board under
Section 17(2) of the Companies Act, 1956, and other approvals as may be necessary,. the Object
Clause of the Company's Memorandum of Associastion be altered by inscriing new sub-clauses 2(c)
and 2(d) afier the exising sub<clause 2(b), as follows :

(2c) To carry on the business of manufacturing, producing, processing, buying, selling, importing,
exporting, distribuling and otherwise dealing in all kinds of films, tapes, discs, cassettes and
other electronic products including but not limited to Audio, Video and Computer tapes, floppy
discs, U-Matic tapesfcassettes, pholo sensitized malerials and equipment, X-Ray films, Graphic
Ant films, cine amatcur fims, photographic papers \& chemicals, made from natural, synthetic,
artificial or any other material for various commercial, industrial, scientific, educational, medical,
entertainment and other applications. including electronic image systems and lo carry on the
processes of metallising, lacquering, coating, laminating printing, micro-slitting, substraction,
conversion and develop various accessories, equipment and allied products including all ancillaries
and auxillarics concemning the aforesaid activitics.

(2d) To carry on the business of producing, making, sponsoring, processing, distributing, buying,
sclling, importing, exporting, leasing, hiring, duplicating, copying and otherwise dealing in all
kinds of feamre films, T.V. and Radio programmes, plays, musical compositions, shows, home
video fims computer softiware and other eniertainment and cducational programmes and also
to undertake and engage in ouidoorfindoor shooting, recording, cditing, dubbing, duplicating,
transferring, subtitling and processing of films, tapes, discs, cassclies and other media of all
kinds and descriptions and to engage/appoint producers, distributors, exhibitors, authors, writers,
composers, musicians, and other persons, firms or corporations and to acquire, purchase, sell,
lease or assign franchises, copyrights, licences and privileges conceming the aforesaid
activities.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to agree to such varistions or modilications in the sub-clauses 2(¢) and 2(d) as aforesaid as the
Company Law Board may require at the time of granting such confimation and which the Directors
think fit to accept in the best interest of the Company and to do all such acts, deeds, matters and
things as may be necessary and incidental thereto.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 3TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 28TH NOVEMBER, 1987

"RESOLYED THAT pursuant w0 the provisions of Section 149 (2A) of the Companies Act, 1956,
approval is hereby accorded to the commencement of all or any of the business activities covered



by the proposed subclauses 2(c) and 2(d) of the Object Clause of the Company's Memorandum
of Association by the Directors of the Company, as and when they think fir”

COPY OF THE ORDINARY ilESOLUTlON PASSED AT THE 30TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 28TH NOVEMBER, 1987

"RESOLVED THAT subject to the approval of the Central Government under Section 310 of the
Companies Act, 1956, and such other approvals as may be necessary and pursuant to the provisions
of Section 309 and other applicable provisions, if any, of the Companies Act, 1956, the Company
hereby approves of the increase in the remuneration and perquisites payable 10 Shri S.B. Garware,
Managing Director of the Company, with effect from 1st July, 1987 till the expiry of the present
term of his office ie. 1ll 31st March, 1991, as set out in the draft Supplemental Agroement submitted
to this Meeting, duly initialled by the Chairman for the purpose of identification, subject to such
modifications and conditions, if any, as the Central Government may specify, while granting such
spproval, provided that such medifications and conditions are acceptable to the Board of Directors
of the Company srd Shri S.B. Garware,”

"RESOLVED FURTHER THAT subject to the epproval of the Central Government under Section
198 and other applicable provisions, if any, of the Companies Act, 1956, the remuneration and
perquisities as set out in the aforesaid draft Supplemental Agreement be paid as minimum remuneration
to Shri S.B. Garware notwithstanding that in any Financial Year of the Company, during the term
of office of Shri $.B. Garware as Managing Director, the Company has made no profis or the
profits made are inadequate,”

“RESOLVED FURTHER THAT the Board of Directors be ard is -hercby authorised o do all such
acts, deeds, matters and things as may be necessary for giving effect 1o this resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 3TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 28TH NOVEMBER, 1987

"RESQLVED THAT the consent of the Company be snd is hereby sccorded in terms of Section
293(1Xa} and other spplicable provisions, if any, of the Companies Act, 1956.

A. 10 morgaging andfor charging by the Board of Directors of the Company of all movable and
tmmovable properties of the Company situated at Aurangabad and Nasik, present and future
snd the whole of the undertakings of the Company relating thereto, in favour of the Industrial
Credit/& Investment Corporation of India Limited (ICICI) o secure foreign currency loan of
DM 266,932.18 or equivalent thereof in other foreign cumencies lent and advanced/agreed to
be lent and advanced by ICICI to the Company together with interest at the agreed rate, additional
interest, liquidated damages, commitment charge, premium on prepayment, costs, charges,
expenses and all other moneys payable by the Company to ICICI in terms of their Loan
Agreemeny/Heads of Agreement/Hypothecation Agreement, Letter of Sanction, Memorandum of
Terms and Conditions entered intofto be entered into by the Company in respect of the said
Term Loan; and

B. 1o the Board of Directors of the Company agreeing with ICICI in terms of their Loan
Agreement/Heads of Agreement/Hypothecation Agreement, Letter of Sanction, Memorandum of
Terms and conditions to reserve a right o take over the said undertakings and its business
on occurrence of certain specified events as may be agreed tc between the Company and
ICICL."

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to finalise with ICICI the documents for creating the aforesaid mortgage and/or charge and for reserving
the aforesaid right and to do all such’ acts end things as may be necessary for giving cffect to
the above resolution.”



COPY OF THE ORDINARY RESOLUTION PASSED AT THE 30TH
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 28TH NOVEMEER, 1987

"RESOLVED THAT the consent of the Company be and is hereby accorded under Section 293(1Xa)
and other applicable provisions, if any, of the Companies Act, 1956, 1o morigaging andfor charging
by the Board of Directors of the Company of all immovable and movable properties of the Company
situated a1 Aurangabad and Nasik, present and futwre, and whole of the undertakings of the Company
relating thereto on such terms and conditions as may be considered sppropriate by the Board to
or in favour of the proposed Trustees for the holders of the 14% Secured Non-Convertible Debentures
of en aggregale nominal value not exceeding Rs.10,00,00,000/- together with power to take over
the said undertakings and its business on occurence of certain specified events, a3 may be agreed
to between the Company and the Debenture Trustees for securing the aforesaid Debentures together
with interest, further interest, liquidated damages, remuneration of the Trusices, costs, charges, expenscs
and other moneys payable in terms of the Trustees Agreement to be entered into between the Company
and the Trustees, and to rank with such priority as the Board of Directors of the Company may
agree with the Trusices of such Debenturcholders, and containing such terms, conditions, and covenants
in respect of enforcement of security as may be stipulated by any priot/pari passu mongage/charge
and containing such other obligations as may be stipulated in that behall and agreed to between
the Board of Directors and the Trustees.™

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hercby authorised
o finalise the sgrecments and other documents for cresting the aforesaid mongage and/or charge
and © do all such acts, deeds, matters and things as may be necessary for giving effect to this
resolution.” .

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 3IST
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON MONDAY, THE 19TH DECEMBER, 1988

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 311 and other applicable
provisions, if any, of the Companies Act, 1956, consent of the Company be and is hereby accorded
o the re-appointment of Shri S.B. Garware as Managing Director of the Company for a further
term of five years with effect from 1st July, 1988, on the terms and conditions including remuneration
a3 set out in the Draft Agreement between Shri S.B. Garware and the Company, submitted to this
Meeting duly initialled by ‘the Chairman for the purpose of identification.”

"RESOLVED FURTHER THAT in the event of any loss or inadequacy of profits, the remuneration

as set out in the Draft Agreement shall be payable 10 Shri 5.B. Garware as minimum remuneration

subject to a cut of 10% in the salary as provided in Schedule XII of the Companies Act, 1956."

"RESOLVED FURTHER THAT in the cvent of any statutory modification or revision of Schedule
XIII of the Companies Act, 1956, the remuneration payable o Shri S.B. Garware shall correspondingly
revised with effect from the date of such modification or revision.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
authorised to do all such acts, deeds, matters and things as may be neccessary for giving effect
to this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 31ST
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON MONDAY, THE 19TH DECEMBER, 1988

"RESOLVED THAT the consent of the Company be and it is hereby accorded in terms of Sections
293(1Xs) and other applicable provisions, if any, of the Companies Act, 1956.




A. w0 morngaging andfor charging by the Board of Directors of the company of all immovable
end movable properties of the Company, (excluding its immovable properties at Bombay) present
and future, and whole of the undertaking of the Company (excluding its yndertaking at Bombay)
and/or .conferring power to enter vpon and take possession of the assets of the Company
(excluding its assets at Bombay) in certain events in favour of all or any of the following
viz : :

(i)The Industrial Credit and Investment Corporation of India Ltd. (ICICI)
(ii)The Industrial Development Bank of India (IDBI); i
{iii)The Industrial Finance Corporation of India (IFCI);

(iv)l..lnit Trust of India (UTI);

(v)Life Insurance Corporation of India (LIC); and

(vi)General Insurance Corporation of lnail end its subsidiary companies (GIC),
o secure, |

1.Rupee Term Loan not exceeding Rs.150 lakhs (Rupees one hundred fifty lakhs only) lent
and advanced/agreed to be lent and .advanced by ICICI to the Company;

2.Rupee Term Loan not exceeding Rs.165 lakhs (Rupecs one hundred sixty five lakhs only)
lent and advanced/agreed to be lent and advanced by IDBI to the Company;

3.Rupee Term Loan not exceeding Rs.85 lakhs (Rupecs eighty five lakhs only) lent and
advanced/agreed to be and advanced by IFCI 1o the Company;

4. Medium Term Loan not exceeding Rs.100 lakhs {Rupees one hundred lakhe onmly) lem
and ‘sdvanced/agreed to be. lent and advanced by UTI to the Company;

5.Medium Term Loan not exceeding Rs.100 lakhs (Rupees onc hundred lakhs only) lent
and advancedfagreed to be lent and advanced by LIC to the Company: and

6.Mcdium Term Loan not exceeding Rs.100 lakhs (Rupces one hundred lakhs only) lent
and advanced/agreed 1o be lent and advanced by GIC w the Company,

togcther with interest at the respective agreed rate, additional interest, liquidated damages,
commitment charges, premium on prepayment, costs, charges, expenses and all other monies
payable by the Company 10 ICICI, IDBI, IFCI, UTL LIC and GIC in terms of their
respective Loan Agreements/Heads of Agrecemenis/Hypothecation Agreements, Letiers of
Sanction, Memorandums of Terms and Conditions entered intofto be entered into by the
Company in respect of the said Term Leans; and

B. w the Board of Dircclors of the Company agrecing with all or any of the said ICICI, IDBI,
IFCI, UTI, LIC and GIC in terms of their respective Loan  Agreements/Heads of
Agreements/Hypothecation Agrecments, Letters of Sanction, Memorandums of Terms and
Condilions to reserve a right 10 take over the management of the business and concern of
the Company (excluding the Management of the busifiess and concem at Bombay) on occurence
of certain specified events as may be agreed to between the Company and ICICI, IDBI, IFCI,
UTI, LIC and GIC” ; ,

"RESOLYED FURTHER THAT the Board of Directors of the Company be and they are hereby
authorised to finalise with ICICI, IDBI, 1IFClI, UTI, LIC and GIC the documents for creating the
aforesaid mortgage andjor charge and for reserving the aforesaid right and to do all such acts, deeds,
matters and things as may be necessary for giving effect w this Resolution.”



COPY OF THE SPECIAL RESOLUTION PASSED AT THE 31ST
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 19TH DECEMBER, 1988

"RESOLVED THAT pursuant to the provisions of Section 370 and other applicable provisions, if
any, of the Companies Act, 1956 as amended, the Board of Directors of the Company be and they’
sre hereby suthorised to make loan{s) to any body corporate from time o lime, on such terms
md conditions as it may deem fit, notwithstanding that the agreegale of such loans made to other
bodies corporate not under the same management as the Company, exceeds such percentage of the
aggregale of the subscribed capital of the Company and its free reserves as may be prescribed under
Section 370 of the Companies Act, 1956 as amended; provided that the aggregaie of the loans made
to all bodies corporate shall- not exceed without the prior approval of the Central Government :

a)  such precentage of the aggregate of the subscribed capital of the Company and its free reserves
as may be prescribed under Section 370 of the Companies Act, 1956 as amended, where all
such other bodics corporate are not under the same managememt as the Company within the
meaning of Section 370 of the Companies Act, 1956, and '

b)  such percentage of the aggregate of the subscribed capital of the Company and its free reserves
as may be prescribed under Section 370 of the Companies Act, 1956 as amended, where all
such other bodics corporate are under the same management as the Company within the meaning
of Section 370 of the Companies Act, 1956."

"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
suthorised 10 do all such acts, dceds, matters and things as may be necessary for giving effect
to this Resolution.” )

COPY OF THE ORDINARY RESOLUTION PASSED AT THE 31ST
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON MONDAY, THE H9TH DECEMBER, 1988

"RESOLVED THAT pursuant to the provisions of Scction 372 and other applicable provisions, if
any, of the Companies Act, 1956 as amended, and subject to the approval of the Central Govemment,
consent of the Company be and it is hereby accorded to the Board of Dircctors of the Company
to invest in the shares of any other body or bodies corporate in cxcess of the limiis as may be
prescribed under Scction 372 of the Companies Act, 1956 as amended.”

"RESOLVED FURTHER THAT the Board of Dircciors of the Company be and they are hereby
suthorised to do all such acis, decds, matters and things as may be nccessary for giving effect
to this Resolution.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE 31ST
ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON SATURDAY, THE 19TH DECEMBER, 1988

"RESOLVED THAT pursuant to the provisions of Scction 31 and other applicable provisions, if
any, of the Companies Act, 1956, the Articles of Association of the Company be altered in the
manner following :

(A) The existing Article 95 be deleted and the following Article be substituted therefor :

‘95. Before or on the declaraton of the result of the voting on any resolution on a show
of hands, a poll may be ordered to be laken by the Chairman of the Meeting of his own
motion, and shall be ordered to be taken by him on a demand made in that behalf by any
_member or members present in person or by proxy and holding shares in the Company --




(i) which confer a power to vote on the resolution, not being less than one-tenth of the total
voling power in respect of the resolution; or

(iiyon which an aggregate sum of not less than fifty thousand rupees has been paid up,

The demand for a poll may be withdrawn at any time by the person or persons who
made the demand.”

(B) The existing clauss (c) of Anicle 124 be deleted and the following clause be substituted therefor:

"The fee payable 10 a Director for attending a meeting of the Board or a Commiuee . thereof
shall be Rs.750/- or such other sum es the Compeny in general meeting may from time fo
time determine.”

(Cy The full stop nppei:ing st the end of clause (a) of Anicle 141 be delcted and the following
words be added thereto :

“as the case may be alongwith a deposit of five hundred rupees, which shall be refunded
to such person or, ss the cese may be, to such Member, if the person succeeds in gening
elected as a Director.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON MONDAY, THE 19TH DECEMBER, 1988

"RESOLVED THAT pursuant o the provisions of Section 81 (1A) and other spplicable provisions,
if any, of the Companies Act, 1956 and subject 1o the approval of the Controller of Capital Issucs
and other approvals as may be necessary, consent of the Company be and it is hereby accorded
to the Board of Directors of the Company to make an issue of 26,25,100 Equity Shares of the
face value of Rs.10/- cach for cash at a premium of Rs.25/- per share as under :

Rupees

in Lakhs

(i) 24,93,800 Equity Shares of the face value of Rs.10/- cach for cash 872.83
al a premium of Rs.25/- per share on Rights Basis to the Members
of the Company whose names appesr on the Register of Members of
the Company on such datc as the Board of Directors of the Company
may herealter determine in the ratio of 3 shares for every 10 Equity
Shares of the Company held by such Members (fractions being ignored);

and

(i) 1,31,300 Equity Shares of the face value of Re.10/- esch for cash 4596

at a premium of Rs.25)- per share to the Employees/Workers/Wholetime
Directors of the Company on an equitable basis.
Total 918.719

—_—

Provided that the Board of Directors of the Company will have the authority to refix or recalculate
the entitlement of the said Equity Shares in the event of any modification or variation effected by
the Controller of Capital Issues.” '

"RESOLVED FURTHER THAT the aforesaid proposal shall be subject 1o the following tems and
conditions :

s}The Company, in the event of oversubscription, shall have the discretion to retain such
excecds subscription as may be permissible, subject to the approval of the Controller of
Capital Issues.
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b)Member will have the right to renounce the offer of Equity Shares in favour of their
nomines/s, provided that the Board of Directors of the Company shall have the absolute
discretion to reject any such nomines’ without assigning any reason.

c)The Members will have the option 1o apply for additional shares provided that the Member
who has renounced his right in full or in part shall not be entitted to apply for additional

d)The full amount of Rs.35/- per Share will be payable on application. -

¢)The said 26,25,100 Equity Shares together with issue of further Equity Shares on account
of such excess subscription as may be retained by the Company, shall rank pari passu
in all respects with the existing fully paid up Equity Shares of the Company, save and
except that the said Equity Shares shall be entitled to such dividend to such dividend
a5 may be declared at any time afier the allotment of the Equity Shares ss aforesaid
on pro-rata basis.

f)The said 26,25,100 Equity Shares together with issue of further Equity Shares on account
of such excess subscriplion as may be retained by the Company, shall be allotted subject
to the Memorandum and Articles of Association of the Company.

g)The unsubscribed shares, if any, from the shares offered o the Members of the Company
us well as 1o the Employees/Workers/Wholetime Directors of the Company shall be disposed
of by the Board of Directors of the Company in such manner as they may think fit.

h)The issue and allotment of the said Equity Shares 1o 10 Non-Resident Members of the
Company shall be subject to the approval of Rescrve Bank of India under the Foreign
Exchange Regulation Act, 1973.

i) Application shall be made by the Company for listing the said Equity Shares on the Siock
Exchange, Bombay.”

"RESOLVED FURTHER THAT the Board of Directors of the. Company be and they are hereby
suthorised, in their discretion, W accept such conditions and modifications as may be prescribed
by the controller of Capital Issucs or other Authorities while according their sanction or consent
to the proposed issue of the said Equity Shares including variation, if any, in the proposed amount
of premium per share and take such consequential action thereon incioding the authority to revise/adjust:
the value/quantum of Equity Shares or any portion thereof in such manner as may be beneficial
to the Company, in the event of such variation being considered expedient as a result of any
modification effected by the Controller of Capilal Issucs or other Authorities,”

"RESOLVED FURTHER THAT for the purpose of giving effect 1o this Resolution. the Board of
Directors of the Company be and they are hercby authorised to do all such acts, deeds, maiters
and things a5 they may, in their discretion, deem necessary or desirsble and to sctile any question,
difficulty or doubt that may arise in regard to the offcr, issue and allowment of the said Equity
Shares as they may think fir.” '

COPY OF THE AGREEMENT DATED 2IND FE]!RUARY, 1989
BY AND BETWEEN THE COMPANY AND SHRI SHASHIKANT
B.GARWARE MANAGING DIRECTOR

AN AGREEMENT made this 22nd day of February, 1989 BETWEEN GARWARE PLASTICS &
POLYESTER LIMITED, a Company incorporated under the Companies Act, 1956 and having. its
Registered Office at L-6, Chikalthana Industrial Area, P.O. CIDCO Colony, Aurangabad 431 003
(hercinafier called “the Company”) of the One Part and SHRI SHASHIKANT BHALCHANDRA
GARWARE an Indian Inhabitant (hereinafter called “the Managing Director™) of the Other Part.

\
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WHEREAS

(A)

®)

Shri 8.B. Gurware was re-appointed ss the Managing Director of the Company for a period
of five years with effect from 1st April, 1986.

Consequent upon coming into force of the Companies (Amendment) Act, 1988, with effect
from 15th June, 1988, it is agreed that the remaining term of office of Managing Director
of Shri S.B. Garware, be dectermined at the close of office hours on 30th June 1988, and
a fresh agreement be entered inte with Shri 5.B. Garware for his re-appointment w the office -
of Managing Director for a further term of § years with effect from 1st July, 1988, on the
terms and conditions hereinafter contained.

NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO m

follows:

1. The Managing Director in consideration of the salary and other emoluments and benefits
hereinafter st forth agrees to serve the Company in the capacity of the Managing Director
of the Company for a period of 5 years with effect from 1st July, 1988, subject to
the terms, conditions and stipulations hereinafier contained,

2. The Managing Director shall act under the superintendence, convol and direction of the
Board of Directors and is vesied with the governance and control of the Company and
is authorised to exercise all the powers for the general conduct and management of the
business and affairs of the Company subject to the provisions of the: Companies Act,
1956 and shall do and perform all other acts and things which, in the ordinary course
of business, he may consider necessary or proper or in the interest of the Company
and in particular but without in any way restricting the gencral powers and authorities
hereinbefore conferred. The Managing Director shall have the [ollowing powers on behalf
of the Company :

(®

(b)

©

)
(&)

Subject 10 the provisions of section 292 and 293 of the Companies Act, 1956 1o
raise or borrow from time to time in the name of or otherwise on behalf of the
Company such sum or moncy as the Managing Dircctor may from time to time
think expedient either by bonds, deposit, receipis or promissory notes or opening
current account with or without securities or in any way as he deems best and
for the purpose of securing the repayment of any money so borrowed, 10 mortgage,
charge, pledge or hypothecate the whole or any part of the undertaking or effects
of the Company or make snd carry ino effect such amangements as he deemns

expedient;

1o execute and sign all agreements, contracts, receipts, promissory notes, bills of
exchange, hundies and other instruments and documents, including legal ones that

. may be necessary or expedient for the purpose of business of the Company. Receipts

so signed shall be effectual discharge on behall of and against the Company for
moneys, funds or property which in such receipls shall be acknowledged 10 have
been reccived and the persons paying or delivering any such moneys, funds or
property shall not be bound o see to the applicalion or be answerable for any
misappropriation thereof; .

to become pary 1o and to present for regisiration and admit execution of and to
do every act, matter or thing necessary or proper 1o enable registration on behalf
of and in the name of the Company of all deeds, instruments, contracts, agresments,
receipts, and all other documents whatsoever;

to incur capital expendinre and o enter into all pecuniary arrangements;

to institute, defend, prosecutb. conduct, compound, refer to arbitration and abandon
and compromise legal or other procéedings, claims and dispules by or against the
Company or in which the Company may be a party or be concerned or
interested; ’



®

G)

o look after the general working of the Company including appointment and
employment in or for the purpose of the Company and from time to time remove
or suspend all or any members of the staff, such as administrative and office
executives, factory personnel, engineers, mechanics, technicians, foremen, labourers,
etc. upon such terms and conditions as he may consider advisable and beneficial
for the Company’s business :

to open branch offices andfor Sales Depots and other offices in India or abroad
in any temritory depending upon the scope and convenience of the business;

to contribute to charitable and other funds relating to the business of the Compan-y
or welfare of its employees;

To delegate any of his powers to any one or more Executives of the Company,
as he may deem expedient;

Gmaallytodoallsuchoﬂxcrncumdthingsnsaremmsary,incidcmalmin-

the opinion of the Managing Director conducive 1o the attainment of all or any
of the objects of the Company.

. During the employment under this Agreement the Managing Director shall devote such
time, atiention, and sbilities to the business of the Company as the Board considers
necessary and shall use his best endeavours to promote the interest and welfare of the

Company.

. The Managing Director shall be entitled w the following remuneration and benefits :

0}

®)

©

SALARY : Rs.1,80,000/- per annum or Rs.15,000/- per month including Deamness
and all other allowances.

COMMISSION : 1% of the net profits of the Company subject o a ceiling of
350% of the Salary or Rs.90,000/- per amnum, whichever is less.

PERQUISITES : These shall be restricted 1o an amount equal to the annual salary
or Rs.1,35,000/- per annum, whichever is less.

Unless the context otherwise requires, perquisites are classified into three Categories
"A", "B" and "C" as follows :

CATEGORY "A"

This will comprisc House Rent Allowance, Leave Travel Concession, Medical
Reimburscment, Fees of clubs and Personal Accidents Insurance provided for as
under:

i) Housing : The expenditure incurred by the Company on hiring unfumnished
sccommodation for the Managing Director will be subject to the ceiling of 60%
of the salary, over and above 10% payable by the Managing Director or in
case the accommodation provided to the Managing Direclor is owned by the
Company, 10% of the salary of the Managing Director shall be deducted by
the Company, or in case the Company does nol provide accommodation to
the Managing Director, he shall be entitled 1o House Rent Allowance subject
o ceiling of 60% of the salary over and above 10% payable by the Managing
Director.




The expenditure incurred by the Company on gas, eleciricity, water and
furnishings shall be valucd as per the Income Tax Rules, 1962. This ‘shall,
however, be subject to 2 ceiling of 10% of the Salary, of the Managing

ii) Medical Reimbursement : Expenses incurred for self and family subject to a
ceiling of one month’s salery in & year or three months’ salary over a period
of three years.

iii) Leave Travel Concession : For self and his family, once in a year incurred
in accordance with the Rules specified by the Company.

iv) Club Fees : Fees of clubs subject to a maximum of 2 clubs. This will not
include admission and life membership fees.

v) Personal Accident Insurance : Premium not to -exceced Rs.1000/- per annum,
CATEGORY "B"

Contribution to Provident Fund, Superannuation Fund or Annuity Fund will not
be included in the computation of the ceiling on perquisites to the extent these,
either singly or pul together, are not taxable under the Income Tax Act. Gratity
payable should not excesd half a month's salary for each compleied year of
service, subject 1o a ceiling of Rs.1,00,000/-. ’

CATEGORY "C»

The provision of a car for use on Company’s business and telephone at residence
will not be considered as perquisites. Personal long distance calls on telephone
and use of car for privale purposes shall be billed by the Company to the
Managing Director.

In the event ‘of loss or inadequacy .of profits, remuncration as set out above shall be payable to
Muanaging Director as minimum remuneration subject w a cut.of 10% in the salary as requlred
under Schedule XIH of the Companies Act, 1956.

b))

6)

N

8)

9

10)

Leave : On full pay and allowance, as per the rules of the Company but not exceeding
one month's leave for every 11 months of service.

The Managing Director shall also be entitled to reimbursement of entertainment expenses
actually and properly incurred by him in the course of legitimawe business of the

Company.

The Managing Director shall also’ be entitled w receive from the Company travelling,
hote! and other expenses incurred in performance of the dutics on behalf of the
Company.

Notwithstanding anything contained in this Agreement, the Managing Director shall be
entitled determine the Agreement upon giving not less than ninety days’ notice in writing
to the Company.

The Managing Director shall not so long as he functions as such become interested or
otherwise concemed dueclly or through his wife andfor minor children in any selling
sgency of the Company in future without the prior approval of the Company Ltw
Board.

In the event of any dispute or difference arising at any time between the Managing
Director and the Company in respect of this Agreement or the construction thereof or



the several matters specified herein or with reference to anything arising out of or incidental
thereto or anything to be done in pursuance thereof, such dispute or difference shall
be submitted to and be decided by the arbiration of two arbitrators, one to be appointed
by each party to the dispute or difference, which arbitrators shall appoint an umpire
before taking upon themselves the burden of the reference and this agreement shall be
decmed to be a submission to the arbitration of two arbitrators within the meaning of
the Indian Arbitration Act, 1940 or any subsequent enactment or statutory modification
thereof.

IN WITNESS WHEREOF the Company has caused its Common Seal to be hercunto affixed and
the Managing Director has hereunto set his hand the day and year first above written.

THE COMMON SEAL of the sbovenamed )
GARWARE PLASTICS & POLYESTER LTD., ) Common Seal
was pursuant to a Resolution of )
the Board of Dircctors of the ) Sd/-
said Company passed in that behalf ' )
on the 28th June, 1988 hereunto )
affixed in the presence of ' )
Shri P.S. SﬁMVum, Director of ' ) S4d/-
the Company & Shri B.D. Doshi. )
Secretary of the Company who have )
affixed their signatures’ hereto )
SIGNED by the abovenamed Shri )
SHASHIKANT BHALCHANDRA GARWARE )
in the presence of Shri A.R. Datar ) Sd/-

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON THURSDAY, THE 17TH AUGUST, 1989,

“RESOLVED THAT the consent of the Company be and it is hereby accorded in terms of Section
293(1Xa) and other applicable provisions, if any, of the Companies Act, 1956,

A.  w mortgaging and/or charging by the Board of Directors of the Company of all immovable
and movable properties of the Company (excluding its immovable and movable propertics at
Bombay) present and fulure and whole of the undertaking. of the Company (excluding its
undertaking at Bombay) and/or conferring power 1o enter upon and take possession of the assets
of the Company (excluding its asscts at Bombay) in certain cvents in favour of-

()} The Indusirial Credit and Invesunent Corporation of India Limited (ICICI); and

(ii) The Industrial Development Bank of India (IDBI)




T

10 secure,

1. Rupee Term Loan of Rs.50 Lakhs (Rupees fifty lakhs only) lent by ICICI to the Company,
and

2. Rupce Term Loan of Rs.128 lakhs (Rupees Cne hundred twenty cight lakhs omnly) lent
by IDBI to the Company.

together with interest at the agreed mte, sdditional interest, liquidated damages, commitment
charges, premium on prepayment, costs, charges, expenses and all other monies payable by
the Company to JCICI and IDBI in terms of the Loan Agreement/Heads of
Agreemeni/Hypothecation Agreement, Letter of Sanction, Memorandum of Terms and Conditions
entered into/to be entered into by the Company in respect of the said Term Loans; and

B. w0 the Board of Directors of the Company agreeing with ICICI and IDBI in terms of the
Loan Agreement/Heads of Agreement/Hypothecation Agreement, Letter of Sanction,
Memorandum of Terms and Conditions to reserve a right to take over the management of
the business and concern of the Company (excliding the management of the business and concemn
at Bombay) on occurrence of certain specified events as may be agreed 1o between the Company,
ICICT and IDBL"

"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
muthorised to finalise with ICICI for self end on behalf of IDBI the documents for creating the
aforesaid mortgage andfor charge and for reserving the aforesaid right and to do all such acts, doeds,
matters and things as may be necessary for giving effect to this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON THURSDAY, THE 17TH AUGUST, 1989.

"RESOLVED THAT pursuant to the provisions of Sections 269, 198, 309 read with Schedule XIII
and other spplicable provisions, if any, of the Companies Act, 1956, consent of the Company be
and it is hereby sccorded to the appointment of Miss Monika §. Garware as Whole-time Director
of the Company for a term of five years with cffect from 1st April, 1989 on the terms and conditions
including remuneration as set out in the draft Agreement between Miss Monika S, Garware and
the Company, submitted to this Meeting, duly initialled by the Chairman for the purpose of identification.”

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits, the remuneration
a3 scl oul in the draft Agreement shall be payable 10 Miss Monika S. Garware as minimum
remuneration subject 1o cut of 10% in the salary as provided in Schedule XIHI of the Companies
Act, 1956."

COPY OF THE SPECIAL RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON THURSDAY, THE 17TH AUGUST, 1989.

"RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if
any, of the Companies Act, 1956, the Arlicles of Association of the Compmny be altered in the
manner following :

(A) The existing Article 186 be deleted and the following Article be substituted therefor :

"186. A copy of every balance-sheet (including the profit \& loss account, the auditors’ report
and every other document required by law 1o be annexed or attached as the case may be
to the balance-sheet) which is to be laid before the Company in the General Meeting shall
be made available for inspection st the Registered Office of the Company during working hours



for a period of twenty-one days before the date of the meeting and a statcment containing
the salient features of such documents in the prescribed form or copies of the documents as
aforesaid as the Company may deem fit, will be sent to every Member of the Company and
to every Trusiee for the holders of any debenture issued by the Company, not less than
twenty-one days before the date of the meeling as laid down in Section 219 of the Companies
Act, 1956.°

(B) The full stop appearing at the end of Article 177 be deleted and the following words be added
thereto :

"subject to the provisions of Section 206A of the Companies Act, 1956."

COPY OF THE AGREEMENT DATED 29TH SEFTEMBER
1989 BY AND BETWEEN THE COMPANY AND MISS
MONIKA §. GARWARE WHOLE-TIME DIRECTOR.

AN AGREEMENT made this 29th day of September, 1989 BETWEEN GARWARE PLASTICS
& POLYESTER LIMITED, a Company incorporated under the Companics Act, 1956 and having
its Registered Office at L-6, Chikalthana Industrial Ares, P.O. CIDCO, Colony, Aurangabad 431
003 (hercinafter called "the Company™) of the One Part and MISS MONIKA SHASHIKANT
GARWARE mn Indian Inhabitant ¢hereinafier called “the Whole-time Direcior”) of the Other Paﬂ;

WHEREAS Miss Monika S. Garware is 2 Graduate of Vassar College, onc of the renowned institutions
in the US.A. She also did Post Graduation in Advance Management and Business Administration
with specialisation in Marketing and oblained M.B.A. from Lubin Business School, Pace University,
New York, U.S.A.

AND WHEREAS Miss Monika S. Garware has agreed o act as a Direclor on the Board of Directors
of the Company.

NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. Subject 1o the terms, conditions and stipulation hereincontained, the Company hereby appoinis
Miss Monika 8. Garware as Whole-time Director on the Board of Directors of the Company.
In consideration of the salary, other emoluments and benefits hereinafter set forth, Miss Monika
S. Garwarc agrees to serve on the Board of Directors of the Company as Whole-time Director
for a period of five years with effect from 1st April, 1989.

2. The Whole-time Director shall function under the superintemdence, control and direction of the
Chairman & Managing Director and shall be responsible to him for her duties and
obligations.

3.  During the tenure of her office under this agreement, the Whole-time Director shall devote
such lime, atiention and abilities to her office and o her duties and obligations thereunder
as the Chairman \& Managing Director shall consider necessary from time to lime and shall
exercise her best endeavours to contribute 1o the growth and development of the Company.

4. The Whole-lime Director shall not engage hereself either direclly or indirectly or be interesiod
in eny capacity whatsoever or render assistance during the term of her agreememt with the
Company to any firm, company or persons whether a manulacturer, dealer or trader in goods
or products which are of the same or similar kind or nawre as those of the Company.

5. The Whole-time Director shall not divulge or disclose to any person any secret or confidential
information relating to the business or affairs of the Company or as to any trade secrets or
secret processes and to use her best endeavours 1o prevenl any other person from doing
0.



6.

The Whole-time Director shall be entitled to the following remuneration and benefits:

(2) SALARY : Rs.1,20,000/- per annum or Rs.10,000/- per month including deamness and

all other allowances,

(b} COMMISSION : 1% of the net profits of the Company subject to a ceiling of 50%

of the Salary or Rs.60,000/- per annum, whichever is less.

(c¢) PERQUISITES : These shall be restricted to an amount equll to the snnual salary or

Rs.1,20,000/- per annum, whichever is less.

Unless the context otherwise requires, perquisites are classified into three Categories ‘A,
‘B’ and 'C’' as follows :

CATEGORY ‘A’

Tlns will comprise House Rent Allowsnce, Leave Travel Concession, Medical Rcumbuuement.
Fees of Clubs and Personal Accident Insurance provided for, as under :

h

M)

1))

iv)

v)

Housing : The expenditure incurred by the Company on hiring unfumished accommodation
for Whole-lime Director will be subject o the ceiling of 60% of the salary, over snd
above 10% payable by Wholc-time Director, or in case the accommodation provided to

. Whole-time Director is owned by the Company, 10% of the salary of Whole-time Director

shall be deducted by the Company, or in case the Company does not provide
sccommodation to Whole-time Director, she shall be entitled to House Rent Allowance
subject to ceiling of 60% of the Salary over and above 10% payable by the Whole-time
Director.

The expenditure incurred by the Company on gas, electricity, waler and fumishings shall
be valued as per the Income Tax Rules, 1962, This shall, however, be subject o ceiling
of 10% of the salary, of Whole-time Director.

Medical Reimbursement : Expcns.es incurred for scll and. family subject o a ceiling
of one month’s salaty in & year, or three months’ salary over a period of three

years,

Leave Travel Concession : For self and family, once in a year incurred in accordance
with the Rules specified by the Company.

Club Fees ; Fees of clubs subject to a maximum of 2 clubs. This will not include
admission and life membership fecs.

Personal Accident Insurance : Premium not to exceed Rs.1000/- per annum.

CATEGORY ‘B’

Contribution to Provident Fund, Superannustion Fund or Annuity Fund will not be included
in the computation of the ceiling on perquisites to the extent these, cither signly or put together,
are not taxable under the Income Tax Act. Gratuity payable should not exceed half a month's
salary for cach completed year of service, subject to a ceiling of Rs.1,00,000/-.

CATEGORY C’

The provision of & car for use on Company's business and 1clephone al residence will not

be considered as perquisites. Personal long distance calls on telephone and use of car for private
purposes shall be billed by the Company to Whole-time Director.



10.

11.

12.

In the event of loss or inadequacy of profils, remuneration as set cut above shall be payable
to Whole-time Director as minimum remuncration subject to a cut of 10% in the salary as
required under Schedule XIII of the Companies Act, 1956. The perquisites relatable to salary
will be worked out on the basis of substantive salary as in para 4(a) above.

Earned/Privilege Leave : On full pay and allowances, as per rules of the Company but not
more than one month’s leave for every eleven month’s of services. However, leave accumulated
but not availed of will not be allowed to be encashed.

The Whole-time Director shall also be entitled o reimbursement of entertainment expenses
actually and properly incurred by her in the course of legitimate business of the Company.

The Whole-time Director shall also be entitied to receive from the Company travelling, hotel
and other expenses incurred in performance of the dutes on behalf of the Company.

The Whole-time Director undertakes not o be interested or otherwize concerned in any selling
agency of the Company so long as she functions as Whole-time Director, without the prior
approval of the Central Government,

This Agreement may be terminated by cither party by giving to the other party 90 days notice
in writing.

In the event of any dispute or difference arising at any time between the Whole-time Director
snd the Company in respect of this Agreement, such dispute or difference shall be submitted
to and be decided by the mrbiration of 1wo arbiators, one o be appoinied by each party
to the dispute or difference, which arbitrators shall appoint and umpire before taking upon
themselves the burden of the reference and this Agreement shall be deemed 1o be a submission
of the arbitration of two arbitrators within the meaning of the Indian Arbiwation Act,
1940. '

IN WITNESS WHEREOF the Company has caused its Common Seal 10 be hereunto affixed and
the Whole-time Director has hercunto set her hand the day and year first above written,

THE COMMON SEAL of the abovenamed )

GARWARE PLASTICS \& POLYESTER LTD., ) . Common Seal
was pursuant to e Resolution of )

the Board of Dircctors of the : y Sd/-
said Company passed in that behalf )

on the 31st March, 1989 hereunto )

affixed in the ptcscl';oe of )

Shri P.S. Srinivasan, Director of ) Sd/-
the Company \& Shri B.D. Doshi. . )

Secretary of the Company whe have )

affixed their signatures hereto )

SIGNED by the abovenamed  Miss y

MONIKA S. GARWARE : )

in the presence of Shri AR, Daar ) Sd/-




COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH DECEMBER, 1989.

"RESOLVED THAT pursuant to the provisions of Section 293(1)(a) and other applicable provisions,
if any, of the Companies Act, 1956, and subject to such other approvals as may be necessary, consent
of the Company be and it is hereby accorded to the Board of Directors of the Company to the
trensfer of the business of its Video Division as a going concern with effect from 1st April, 1989,
to Garware Video Cassettes Limited (GVCL), a subsidiary of the Company, upon the terms and
conditions set out in the Memorandum of Understanding executed between the Company and GVCL.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
authorised to effect any modification as they may deem necessary in the mutual interest of the Company
and GVCL and to finalise the agreements and other documents as may be required in connection
therewith and to take necessary steps for giving effect to this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH DECEMBER, 1989,

“"RESOLVED THAT pursuant to the provisions of Section 372 and other applicable provisions, if
any, of the Companies Act, 1956, and subject to prior approval of the Cenral Government, wherever
required, and such other approvals as may be necessary, the Board of Directors of the Company
be and they are hercby suthorised to invest in the equity shares and/or debentures te be issued
to the Company (o Garware Video Cassettes Limited (GVCL), 2 subsidiary of the Company, as
pant consideration for transfer of business of Video Division of the Company as a going concemn
to GVCL, upw a sum not exceeding Rs.30 crores notwithstanding that such invesiment together
with the Company’s existing investments in all other bodies comorate may exceed any or all the
Jimits prescribed under Scction 372 of the Companies Act, 1956."

_"RESOLVED ‘FURTHER THAT the Board of Direclors of the Company be and they are hereby
authorised 1o determine the quanium of investment in the equity shares and/or debentures of GVCL
to be issued to the Company as part consideration for transfer of busincss of Video Division of
the Company and to determine the time and manner of such investment and generally to deal with
and decide all or any of the matiers incidental 1o the said investment and o take such further steps
a8 may be necessary for giving cffect w this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH DECEMBER, 1989.

“RESOLVED THAT pursuant 1o the provisions of Section 372 and other applicable provisions, if
any, of the Companies Act, 1956, and subject to prior approval of the Cenrral Govemment, wherever
required, and such other approvals as may be nccessary, the Bowrd of Dircciors of the Company
be and they are hereby aunthorised 1o invest in the equity shares andfor debentures to be issued
1o the Company by Garware Photo Films Limited (GPFL), a subsidiary of the Company, incorporated
for implementation of the Letter of Intent granied to the Company for manufacture of X-ray films
and Graphic Ant films as part/full consideralion for tansfer 10 GPFL of X-ray pilot plant of the
Company and do invest further sum, if necessary, in the equily shares andfor debentures of GPFL
provided that Company’s investment in the equity shares and/or debentures of GPFL shall not exceed
the aggregaie sum of Rs.15 crores, notwithstanding that such investment together with the Company’s
existing investments in all other bodies corporae may exceed any or all the limits prescribed under
Section 372 of the Companies Act, 1956." N



*"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
authorised to determine the quantum of investment in the equity shares and/or debentures of GPFL
to be issued to the Company as part/full consideration for transfer of X-ray pilot plant of the Company
and any further investment in the equity shares and/or debentures of GPFL in addition w above
and to determine the time and manner of such investment and generaily to deal with and decide
all or any of the matters incidental to the said investment and to take such further steps as may
be necessary for giving effect to this Resolution.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH DECEMBER, 1989.

"RESOLVED THAT pursuant to the provisions of Section 370 and other applicable provisions, if
uny, of the Companies Act, 1956, and subject to prior approval of the Central Government, wherever
required, .and such other approvals as may be necessary, the Board of Directors of the Company
be and they arc hereby authorised o meke loen or loans to any body corporate whether under
the same management or not, upto a limit of Rs.50 Crores and & give sny guarantee or provide
any security in conmection with the loan or loans made by any other person to, or to any other
person by any body corporate provided that the aggregate value of such guarantecs given or securities
provided and ouwsianding, shall not excecd Rs.50 crores at any onc time,”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hercby
authorised to determine the amount, the terms and conditions of such loan, guarantee or security
and to decide all or any other matter or matters incidental thereto and to do all such acts, deeds.
matiers and things as may be necessary for giving effect w0 this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED
AT THE 32ND ANNUAL GENERAL MEETING OF THE MEMBERS
OF THE COMPANY HELD ON THURSDAY, THE I5TH MARCH, 1990.

"RESOLVED THAT the consent of the Company be and it is hereby accorded in tevms of Section
293(1Xa) and other applicable provisions, if any, of the Companics Act, 1956, 10 mongaging and/or
charging by the Board of Directors of the Company such immovable and movable properties of
the Company and whole of the undertaking of the Company relating thereio on such terms and
conditions as may be considered appropriate by the Board 10 or in favour of the Trusiees as may
be appointed for the holders of the 14% Secured Redeemable Non-Convertible Debentures of an
aggregate nominal value not exceeding Rs.15,00,00,000/- which the Company proposes to issue by
way of private placcment together with power to take over such undertaking and its business on
occurrence of certain specificd evenis as may be agreed w between the Company and the Debenture
Trustees for securing the aforesaid Debentures together with interest, addivonal interest, liquidated
damages, remuncration of the Trusices, costs, charges, expenses and all other moneys payable in
terms of the Trustees Agreement W be eniered into between the Company and the Trustees, and
to rank with such priority as the Board of Directors of the Company may agree with the Trustees
of such Debenturcholders, and containing such terms, conditions, and convenants in respect of
enforcement of security as may be ‘stipulated by any morntgage/charge and containing such other
obligations as may be stipulated in that behalf and agreed w between the Board of Directors and
the Trustees.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and they are hereby
authorised to finalise the agreements and other documents for crealing the aforesaid mongage andjor
charge and for reserving the aforesaid right and to take such further sieps as may be necessary
for giving effect to this Resolution” ' :



COPY OF THE ORDINARY RESOLUTION PASSED AT THE
A5TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 30TH MARCH, 1993,

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 311 read with Schedule
XIIT and other applicable provisions, if any, of the Companies Act, 1956 and subject 1o the approval
of the Central Government and such other approvals as may be necessary, consent of the Company
be and is hereby accorded 1o the re-sppointment of Shri S.B. Garware to the office of Managing
Director of the Company for a further term of five years with effect from 1st July, 1993 on the
terms and conditions including remuneration, as are set oul in the Agreement o be entered into
between the Company and Shri $B. Garware, a draft whereof is placed before this meeting, be
and is hereby approved with liberty to the Board of Direclors to modify the terms and condilions
of the said Agreement, as may be directed by the Central Government and agreed to by Shri S.B.
Garware.”

"RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year
of the Company during the term of his office, the salary of Shri S.B. Garware be reduced by 10%
and he shall be entitled to all other benefils and perquisites.”

"RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take such
sieps a3 may be necessary 1o give effect to this resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
35TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE.
COMPANY HELD ON TUESDAY, THE 30TH MARCH, 1993.

"RESOLVED THAT the consent of the Company be and is hereby accorded in terms of Section
293(1)a) and other applicable provisions, if any, of the Companies Act, 1956, to further mortgaging
sndfor charging by way of second and subservient charge, the immoveable and moveable propertics
of the Company situate and lying st Chikalthana and Waluj at Aurangabad, Ambad at Nasik and
at New Delhi, both present and future, of the Company to or in favour of Consortium Barnks, namely,
Indian Overseas Bank, Bank of Amecrica, Canara Bank, Deutsche Bank. Statc Bank of India, Allahabad
Bank and The Federal Bank Limited. :

(A) 1w sdoure credit facilities such as cash credit, .packing credil, inland usance bills discounting,
letters of credit, letters of guarantee, foreign bills, eic. grantedfto be granted by the aforesaid
Consortium Banks to the Company in the aggregste not excecding Rs.77.40 crores together
with interest at the respective agreed rate, additional interest, liquidated damages, costs, charges,
expenses -and all other moneys paysble by the Company 1o the Consortium Banks in terms
of their Agreements, Hypothecation Agreements, Leters of Sanction and other documents
enteredfio be entered into by the Company in respect of aforesaid credit facilities; and

(B) o the Board of Directors of the Company agrecing with the said consorlium Banks as Lenders
in 1erms of their respective Agreements, Hypothecation Agreements, Letters of $anction and
other documents Lo reserve the right lo take over the management of the business and concem
of the Company on occurrence of certain specified events as may be agreed to between the
company and the aforesaid Consortium Banks.”

- "RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised -

to finalise the documents with the Consortium Banks for creating aforesaid morigage andfor charge
and for reserving the aforesaid right and 10 do all such acts and things as may be necessary for
giving effect 10 the above resolution.”




COPY OF THE ORDINARY RESOLUTION PASSED AT THE
35TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 30TH MARCH, 1993.

"RESOLVED THAT the consent of the Company be and is hereby accorded in terms of Section
293(1Xa) and other applicable provisions, if any, of the Companies Act, 1956, to mortgaging and/or
charging by the Board of Directors of the Company of the immoveable and moveable properties
of the Company situate and lying at Chikalthena and Waluj at Aursngabad, Awmibad at Nasik and
at New Declhi (Subject to prior charge, if any, of Bankers on its speficied moveable properties for
working capital requirements) both present and future, of the Company to or in favour of all or
any of the following financial institutions, namely :

1} The Industrial Credit and Investment Corporation of India Limited (ICICI)
2) Industrial Development Bank of India (IDBI)
3) Industrial Finance Corporation of India (IFCI)

(A) to secure :
1) Rupee Term Loan not exceeding Rs.80.00 lakhs lent and advanced/agreed to be lent and
advanced by ICICI to the Company :

2) Rupee Term Loan not exceeding Rs.142.47 lakhs lent and and advanced/agrecd to be lent
and advanced by IFCI 1o the Company;

together with intcrest at the respective agreed rete, additional interest, liquidated damages, costs,
charges, expenses, commitment charge, premium on prepayment and all other moneys paysble by
the Company 1o ICICIL, IDBI and IFCI in terms of their respective Loan Agreements/Heads of
Agrecments/Hypothecation  Agreements/Letters of Sanction/Memorandum of terms and Conditions,
entered into/to be entered into by the Company, in respect of the said wrm loans; and '

{B) 10 the Board of Directors of the Company sgreeing with all or any of the said ICICI, IDBI
and IFCI as Lenders in terms of their respective Loan Agreements/Heads of Agreements/
Hypothecation Agreements/Leters of Sanction/Memorandum of terms and conditions 1o reserve
the right o take over the management of the business and concern of the Company on occurrence
1o certain specified events as mey be agreed to between the Company and the aforesaid financial
institutions." .

"RESOLVED FURTHER THAT the Bowrd of Directors of the Company be and is hereby authorised
to finalise with JCICI, IDBI and IFCI as Lenders, documents for creating aforesaid morigage and/or
charge and for Teserving the aforcsaid right and lo do all such acts and things as may be necessary
for giving cffect o the above resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 4TH NOVEMBER, 1993,

"RESOLVED THAT the consent of the Company be and it is hercby accorded pursuant to Section
293(1Xa) and other applicable provisions, if any, of the Companies Act, 1956, to the Board of
Directors of the Company ("the Board") for mortgaging andfor charging in such manmer and on
such terms and conditions as the Board may deem fi1, the immoveable and/or moveable properties
of the Company, situsied at Aurangabad and Nasik, present and future, including the whole or
substantially the whole of the undenaking relaling therelo with power to take over the management
of the business and concern of the Company in certain events of default o or in favour of the
Trustees for the holders of 25,00,000 Secured Redeecmable Non-Convestible Debentures of Rs.100/-



each aggregating to Rs.25 crores ("the said Debentures”) to be issued by the Company to secure
the said Debentures and the payment of all interests, costs, charges and other moneys including
the remuncration of the Trustees payable in respect of the said Debentures.”

"RESOLVEi) FURTHER THAT the Board be and it is hereby authorised to finalise and execute
such documents as may be required or expedient for creating the said morngage end/or charge and
to do all such acts, deeds, matters and things as may be required for the purposes aforesaid.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON WEDNESDAY, THE 9TH MARCH, 1994,

“RESOLVED THAT pursuant to Secction 293 (1)(d) and other applicable provisions, if any, of the
Compsanies Act, 1956, the consent of the Company be and is hereby sccorded to the Board of
Directors of the Company, st any time or from time to time to borrowing monies together with
the monics already borrowed by the Company, if any, (apart from temporary loans obtained from
the Company's Bankers in the ordinary cowrse of business) upto a limit of Rs.200 crores (Rupecs
Two Hundred Crores only) in excess of the aggregate of paid-up capital of the Company and its
froc reserves, in place of the limit of Rs.100 crores {Rupces Hundred Crores only) as spproved
at tho 26th Annual General Meeting of the Company held on 25th June, 1983."

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
36TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH MAY, 1994,

“RESOLVED THAT the consent of the Company be and is hereby sccorded in terms of Séction
293(1Xa) and other applicable provisions, if any, of the Companies Act, 1955, to mortgaging and/or
charging by the Board of Directors of the Company of the immoveable and moveable properties
of the Company situate and lying a1 Chikalthana and Waluj at Aurangabad and Ambad at Nasik
(subject 1o prior charge, if any, of Bankers on its specified moveable properties for working capital
requirements} both present and future, of the Company o or in favowr of The Industrial Credit
and Investment Corporation of India Limited (ICICT), to secure Rupee Term Loan not exceading
Re.10 Crores lent and advanced by ICICI  the Company; together with interest at the agreed rate,
additional interest, liquidaied damages, costs, charges, expenses, commitment charge, and all other
moneys paysbel by the Company 1o ICICI in terns of Loan Agreement/Hypothecation
Agreement/Letier and Sanction/Memorandum of Terms and Conditions, entered into by the Company,
in respect of the said term loan; and 1o the Board of Directors of the Company agreeing with ICICI
as Lender in terms of Loan Agreement/Hypothecation Agreement/Letler of Sanction/Memorandum
of terms and conditions o reserve the right to take over the management of the business and doncemn
of the Company on occurrence of certain specified events as may be agreed to between the Company
and ICICL"

"RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised
o finalise with ICICI documents for creating aforesaid morigage and/or charge and for reserving
the aforesaid right and to do all such ects and things as may be necessary for giving effect to
the above resolution.”



bl

.COPY OF THE ORDINARY RESOLUTION PASSED AT THE
36TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH MAY, 1994,

“RESOLYED THAT in partial modification of the earlicr resolution passed at the Anmual General
Meeting of the Members of the Company held on 30th March, 1993 and subject to the provisions
of Sections 198, 309 and 310 read with amended Schedule XII and other applicable’ provisions,
if any, of the Companies Act, 1956 and subject to such other approvals as may be necessary, consent
of the Comapny be and it is hercby accorded to the increase in the remuncration payable to Shri
S.B. Garware, Managing Director of the Company with effect from 1st April, 1994 till 30th June,
1998 and that the draft Agreement between ‘the Company and Shri S.B. Garware, setting out .the
terms and conditions including remuneration, placed before the meeting, duly initialled by Shri S.N.
Talwar, Director of the Company, for the purpose of identification, be and it is hereby approved”,

.COPY OF THE ORDINARY RESOLUTION PASSED AT THE
36TH ANNUAL GENERAL MEETING OF THE MEMBERS OF. THE
COMPANY HELD ON TUESDAY, THE 10TH MAY, 1994.

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309 and 311 read with Schedule
XIIl and other applicable provisions, if any, of the Companies Act, 1956 and subject to such other
epprovals as may be necessary, consent of the Company be and it is hereby accorded to ‘the
re-appointment of Ms. M. Garware Modi 1o the office of Whole-time Director of the Company
for a further term of five years with effect from 1st April, 1994 and that the dralt Agreement between
the Company and Ms. M. Garware Modi, setling out the terms and conditions including remuneration,
- placed before this meeting, duly initialled by Shri S.N. Talwar, Dircctor of the Company, for the
purpose of 1dcnuﬁcauon. be and lt is hereby approved."

COrY OF THE ORDINARY RF.SOLUTION I;ASSFD ‘AT THE
36TH ANNUAL .GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH MAY, 1994,

""RESOLVED THAT pursuanl to the provisions of Sections 198, 269, 309 read with Schedule XIII
and other applicable provisions, if any, of the Companies Act, 1956 and subject to such other approvals
as may be necessary, conscnt of the Company be and it is hereby accorded to the appointment
of Ms. Sarita S. Garware w the office of Wholetime Director of the Company for a term of five
years with effect from 1st April, 1994 and that the dralt Agrecment between the Company and
Ms. Sasita S. Garware, seuting -out the terms ‘and conditions including remuneration placed before
this meeting, duly initialled by Shri S.N. Talwar,: Director of the Company, for lhc purposc of
" idemification, be nnd it is hercby approved.” '

.'COPY OF THE AGREEMENT DATED 8TH JUNE, 1994 BY AND BETWEEN"..
- THE COMPANY AND SHRI SHASHIKANT B. GARWARE,
CHAIRMAN AND MANAGING DIRECTOR

THIS AGREEMENT made and entered inio at Bombay this 8th day of June, 1994 between
GARWARE POLYESTER LIMITED, a Company incorporated in India under the Coimpanics Act,
+1956 and having its Registered Office at Naigaon, Post Waluj, Awangabad 431 133 -and Corporate
Office at 50-A, Swami Nitysnand Marg, Westemn Express Highway, Vile Parle (East), Bombay 400
‘057 (hereinafier called “the Company”) of the ONE PART and SHRI S.B. GARWARE, Indian .
inhabitant, residing at 01 & 02. Eden Hall, Dr. Amis Besml Road, Worli, Bombay 400 018 of
‘the OTHER PART.




WHEREAS

)

b)

©)

d)

c)

Shri §.B. Garware was re-appointed as Managing Director of the Company for a period of
five years with effect from Ist July, 1993 on the terms and conditions, including remuneration,
set out in the Agreement dated 17th June, 1993 executed by and between the Company and
Shri $.B. Garware (hereinafter referred to as “the said Agresment”). '

the terms of remuneration were worked out on the basis of Schedule XIII to the Companies
Act, 1956 then in force at the material time.

the Government of India, Ministry of Law Jjustice and Company Affairs by its notification No.
G.S.R. No. 48(E) dated 1st February, 1994 has further amended Schedule XIII to the Companies
Act, 1956 by ‘which the texms of remuneration payable by Companies to its managerial personnel
have been further liberalised.
pursuant to the latest amendment to Schedule XIII to the Companies Act, 1356, the remuneration
payable to the Managing Direcior is revised and increased with cffect from 1st April, 1994
1o 30th June, 1998 and the same hes been spproved by the Shareholders in their mecting held
on 10th May, 1994,

the terms of revised remunecration payable to Shri S.B. Garware amongst other terms and
conditions are set forth hereunder.

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS :

In consjderation of the salary and other emolurents and benefits hereinafier set forth, Shri S.B.
Garware agrees to setve the Company in the capacity of Managing Director of the Company
for the unexpired period under the said Agreement upto 30th June, 1998 subject 1o the terms,
conditions and stipulations hercinafier contained.

Shri S.B. Garware shall act under the superintendence, control and dircclion of the Board of .
Directors and is vested with the governance and conwol of the Company and is authorised
to excrcise all the powers for the general conduct and management of the busincss and affairs
of the Company subject to the provisions of the Companics Act, 1956 and Articles of Association
of the Company. Shri §.B. Garware shall enjoy all such powers ‘as are exercisable by the Board
of Directors of the Company except those which are tequired 1o be exercised only by the Board
or by the Sharcholders. Shri S.B. Garwarc shall cxercise substaniial powers of management
of the Company and shall carry out such functions which are normally performed by Managing
Director in terms of the Articles of Association of the Company and under the provisions of
thé Companies Act, 1956 and shall do and perform all other acts and things which, in the
ordinary course of business, he may consider necessary or proper or in the interest of the Company
and in par.icular but without in any way restricting the general powers and authorities hereinbelore
conferred. Shri $.B, Garware will generally do all such other acis and things as are necessary,
incidental or in the opinion of Shri §.B. Garware conducive to the attainment of all or any
of the objects of the Company.

During the employment under this Agreement, Shri S.B. Garware shall devote such time, allention
and abilities to the business of the Company as the circumstances warrant and shall use his
best endeavours to promote the interest and welfare of the Company.



4. Pursuant 1o the latest amendment to Schedule X to the Companies Act, 1956, Shri S.B. Garwere
shall be entitled to the following remuneration snd benefits with effect from 1st April, 1994

to 30th June, 1998 :
(a) SALARY"

() COMMISSION

©  PERQUISITES

-

Rs. 1100,00b!— pet annum ot Rs. 1,00,000/- per month.

Shri S.B. Garware will be paid commission in sddition to salary

~ and perquisites, subject to a maximum of Rs. 15,00,000/- per annum

based on the net profits of the Company in a particular year in
accordance with the provisions of Secions 198 and 309 of the
Companies Act, 1956,

Shri S.B. Garware will in addition to salary and commission be
entitled 1o fumished housing accommodation or House Rent
Allowsnce, subject to a ceiling of 50% of the salary, gas, clectricity,
water and fumishings and other perquisites such as reimbursement
of medical expenses incurred for sclf and family, Leave Travel
Concession for self and family once in a year, club fees, Personal
Accident Insurance, provision of a car with driver, telephone at
residence, etc.

Perquisites will be valued as pér Income Tax Rules, wherever
applicable.

Shri §.B. Garware shall also be eniitled to the following Perquisites
which shall not be included in the computation of the ceiling on
remunceation :

" (i) Conwribution to Provident Fund, Superunnuation Fund or
Annuity Fund 10 the extent these gither singly or put 1ogether

are not taxable under the Income Tax Act, 1961.

(ii) Gratily payable at the rale not' exceeding half a month’s
salary for each completed year of service.

{(iii) Encashment of leave ai the end of his tenure.

(d)' Shri §.B. Garware will be entiled to leave on full remuncration, as per the rules of
the Company but not exceeding one month's leave for every 11 months of service.

(e) Shri §.B. Garware will also be entitled to reimburscment of entertainment expenscs
sctually incurred by him in the course of business of the Company.

3] Shri, $.B. Garware will also be entitled to receive from the Company travelling, hotel
' md other expenses incumed in performance of the duties on behalf of the

Company.

Shri 5.B. Garwarc shall not so long as he functions as such, become interested or otherwise

concerned direcdy or through his wife andfor children in any selling agency of the Company
in future without the prior approval of the Company Law Board.

In the event of any dispute or difference arising at any time beiween Shri S.B. Garware and ;-

the Company in respect of this Agreement or ths construction thereof, the same shall be sutmitied =



. o and be decided by arbitration in accordance with the provisions of the Indian Arbitration

Act, 1940. - .

7. Indemnity : Subject to the provisions of the Companies Act, 1956, the Articles of Association
of the Company and any other statutory provisions in this regard, Shri §,B. Gerware shall be
indemnified and be kept indemnified by the Company against all costs, charges, losses, remedies,
actions and consequences which he may incur or bécome liable to, in the course of or arising
out of, performance of his duties under this agreement or otherwise, for any act, deed, matter
or thing. done, concurred in or omitted by him in any way, in or sbout the execution or
performance or discharge of his duties, generally without in sny way limiting the scope of

this indemnity.

IN WITNESS WHEREOF the Company has caused its Common Seal to be hereunto affixed and
Shri S.B. Garware has hereunto sel his hand the day and year first above written.

THE COMMON SEAL of the abovenamed
GARWARE POLYESTER LIMITED was pursuant 1o
a Resolution of the Board of Directors of the said
Company passed in that behalf on 29th March, 1994
hereunto affixed in the presence of Shri P.S.
Srinivasan, Director of the Company and Shri B.D.
Doshi, Secrctary of the Company who have affixed
their sigmtures hereto

SIGNED by the abovenamed SHRI S.B, GARWARE

. in the presence of Shri V.V. Parckh

)
)
)
)
)
}
)
)

Common Seal

Sd-
Sd/-

Sd/-



COPY OF THE AGREEMENT DATED 8TH JUNE, 1994 BY AND BETWEEN
THE COMPANY AND MS. M. GARWARE MODI,
WHOLE-TIME DIRECTOR

THIS AGREEMENT made and entered into at Bombay this 8th day of June, 1994 between
GARWARE POLYESTER LIMITED, a Compsny incorporated under the Companies Act, 1956 and
having its Registered Office at Naigaon, Post Waluj, Aurangabad 431, 133 (hereinafter called "the
Company”) of the ONE PART end MS. M. GARWARE MODI, an Indian inhabitant of the OTHER
PART,

WHEREAS

Ms. M. Garware Modi (Miss Monika S. Garware) was appointed as 8 Whole-time Director of the
‘Company with effect from Ist April, 1989 for pericd of 5 years in terms of the Agreement dated
29th September, 1989 between the Company and Ms. M. Garware Modi;

The Shareholders of the Company in their meeting held on 10th May, 1994 re-appointed Ms. M.
Garware Modi as Whole-time Director of the Company for a further term of 5 years with effect. _
fram 1st April, 1994 on the terms and conditions, including remuncration hereinafter contained;

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS :

1. Subject to the terms, conditions and stipulations hereincontained, the Company hereby appoints
- Ms. M. Garware Modi as Whole-time Director on the Board of Directors of the Company.

2. In consideration of the salary, other emoluments and benefits hercinafier set forth, Ms. M. Garware |
Modi agrees 10 serve on the Board of Dircclors of the Company as Whole-time Dircctor for
a period of § years with effect from 1st April, 1994.

3. Ms. M. Garware Modi shall funciion under the superintendence, direction and control of Shri
$.B. Garware, the Chairman and Managing Director of the Company and shall be responsible
to him for her duties and obligations.

4. During the tenure of her office under this Agreement, Ms. M. Garware Modi shall devole such
time and attention to her office and to her dutics and obligations thercunder as Shri §.B. Garware,
the Chairman and Managing Director of the Company shall consider necessary from time to
time and she shall excrcise her best endeavour 1o coniribute 1 the growth and development
of the Company.

5. Ms. M. Garware Modi ‘shall not cngage hersell either directly or indirectly or be interested
in any capacity whaisoever or tender assistance during the term of her Agreement with the
Company 10 any firrn, Company or person whether a manufacturer, dealer or trader in goods,
products which are of the same or similar kind or nawre as those of the Company.

6. Ms. M. Garware Modi shall not divulge or disclose 10 any person, any secret or confidential
information relating to the business or affairs of the Company or as to any trade secrets or
secrel processes. She will use her best endeavour 1o prevent other persons from doing so.




7. Ms. M. Gu'w-m Modi shall be entitled to the following remuneration and lbmeﬁn R

®  SALARY : Rs. 6,00,000/- per annum or- Rs. 50,000/- per month.
‘ " .
®) COMMISSION : Ms. M. Garware Modi will be paid commission in sddition to salary
- and perquisites, subject to & maximum of Rs, §,00,000/- per snmum
based on the net profits of the Company in a particular year in
accordance with the provisions of Secions 198 and 309 of the
Compmm Act, 1956,
(© PERQUISITES : Mn.M Gurware Modi mll,maddmontosalarymdeonmnum
e be entitled to fumished housing accommodation, . gas, electricity,
water and fumishings and other perquisites such a3 reimbursement
of medical expenses incurred for self and family, Leave Travel
Concession for self and family once in a year, club fees, Personal
Accident Inmimance, provision of a car with driver, lelephone st
residence, etc. Perquisites will be valued as per Income Tax Rules,
wherever. applicable. . .
" Ms. M. Guware Modi shall slso be entitled to the following
Perquisites which shall not be included in the computation of the .
3 ’ ceiling on remuneration : ' .
(i) Conmibution 1o Provident Fund, Supcrammustion Fund ot
% Annuity Fund to the extent these either singly or put together
v ae not taxable under the Income Tax Act, 1961,
. : . .
(ii) Orawity payable at the rate not exceeding half a month's
" salary for each completed year of service,
(iti) Encashment of leave ot the end of her tenure.
@  Ms M. Gurware Modi will be entitled o Jesve on full remuneration = per the rules
- of the Company but not excceding one month's leave for every 11 momts of |
! (e) ©  Ms. M. Gaware Modi wnllalsobemmledmreunbwmnem oramumm:w' '
: _nmaﬂymmedbyhumﬂncouueofhmnulofﬂ»%mmy
A (0 Ms M. Garwire Modi will also be cntiled o reccive from the Company. travelling, *
hotel and. other expenses incurred in .performance of the duties on- behalf of the.
Company. : o -
, ®) M. M. Garware Modi will not so long as she functions as such become interested
: ' or otherwise concerned directly or through her husband in sny selling agency oflhe_
Compmyhf\mxewmmtdnmwwdohheConw\thBoad.
A 8. hdmwmtofmydkwumdlﬁmmnnsuuvumbummuGwnModi_
- ' and the Company in respect of the Agreoment or the construction thereof, the same shall be

! mhminadbmdbededdodbyu‘hmmhmdmmdaﬂnpwmmofmlndm"
‘: Arbm-umﬁa.lm



9. Indemnity : Subject 1 the provisions of the Companies Act, 1956, the Articles of Association
of the Company and sny other satutory provisions in this regard, Ms. M. Garware Modi shall
be indemnified and bé kept indemnified by the Company agaist all costs, charges, losses, remedies,
actions and consequences which she may incur ar become liable to, in the courss of or erising
out of, performance of her duties under this agreement or otherwise, for any act, deed, matter
or thing done, concurred in or omitied by her in any way, in or sbout the execution or performance
or discharge of her duties, generally without in any way limiting the scope of . this.

indem:iiity.

IN WITNESS WHEREOF the Company has caused its Common seal 1o be hereunto affixed and
Ms. M. Garware Modi has hereunto set her hand the day and year firt sbove written.

THE COMMON SEAL of the sbovenamed

GARWARE POLYESTER LIMITED was pursuant to

a Resolution of the Board of Directors of the said
Compery passed in that behalf on 29th March, 1994
hereunto affixed in the presence of Shri P.S.
Srnivasan, Director of the Company and Shri B.D.
Doshi, Secretary of the Company who have affixed
their signatures hereto

SIGNED by the sbovenamed MS. M. GARWARE -

MODI in the presence of Shri V.V, Parckh

)
)
)
)
)
)
)
)

Common’ Seal

5d-

Sd/-



COPY OF THE AGREEMENT DATED 8TH JUNE, 1994 BY AND BETWEEN
THE COMPANY AND MS. SARITA S. GARWARE,
WHOLE-TIME DIRECTOR

THIS AGREEMENT madec and entered into at Bombay this 8th day of June, 1994 between
GARWARE POLYESTER LIMITED, a Company incorporated under the Companies Act, 1956 and
having its Registered Office at Naigaon, Post Waluj, Aurangabad 431 133 (hcrcmafter called "the
Company”) of the ONE PART and MS. SARITA S. GARWARE, an Indian inhabitant of the OTHER
PART.

WHEREAS

Ms. Sarita S. Garware was appointed as an Additional Director on the Board of the Company with
effect from 24th December, 1993 under Section 260 of the Companies Act, 1956, and was also
appoinied as Whole-time Director of the Company at the Board Mecting held on 29th March, 1994,
subject to the approval of the Sharecholders of the Company, for a term of five years with effect
from 1st April, 1994. '

The Shareholders of the Company in their meeting held on 10th May, 1994 appointed Ms. Sarita
§. Garware as Whole-lime Director for a term of 5 years with effect from 1st April, 1994 on the '
terms and conditions, including remuneration hereinafter contained;

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS :

1. Subject to the terms, conditions and stipulations hercincontained, the Company hereby appoints
Ms. Sarita S. Garware as Whole-time Director on the Board of Directors of the Company.

2. In consideration of the salary, other emoluments and benefits hereinafter set forth, Ms. Sarita
S. Garware agrees 1o serve on the Board of Directors of the Company as Whole-time Director
for a period of 5 years with effect from 1st April, 1994.

3. Ms. Sarita S. Garware shall function under the supcrintcndei'lcc. control and direction of Shri
S§B. Garware, the Chairman and Managing Director of the Company and shall be responsible
to him for her duties and obligations. -

4. During the tenure of her office under this Agreement, Ms. Sarita . Garware shall devote such
time and atiention to her office and 1o her duties and obligations thereunder as Shri S.B. Garware,
the Chairman and Managing Director of the Company shall consider necessary from time lo
time and shall exercise her best endeavour to contribute 1o the growth and development .
of the Company.

5. Ms. Sarita 8. Garware shall not engage herself either directly or indirectly or be interested
in any capacity whatsoever or render assistance during the term of her Agreement with the
Company to any firm, Company or person whether a manufacturer, dealer or trader in goods,
products which are of the same or similar kind or nature as those of the Company.

6. Ms. Sarita §. Garware shall not divulge or disclose to any person, any secre! or confidential
information relating to the business or affairs of the Company or as 1o any trade secrets or
secret processes. She will use her best endeavour to prevent other persons from doing so.



7. Ms. Sarita S. Garware shall be entitled to the following remuneration and benefits : -

(»)

()

‘ ©

@

O]

o -

®

SALARY : Rs. 6,00,000/- per annum or Rs. 50,000/- per month.

COMMISSION : Ms, Sarita S. Garware will be paid commission in addition to salary -
S and perquuisites, subject to a maximum of Rs. 6,00,000/- per annum
based on the net profis of the Company in a particulsr year in
accordance with the provisions of Sections 198 and 309 of the

Compenies Act, 1956.

PERQUISITES : Ms. Sarita 5. Garware will, in addition to salary and commission,
be entitled to fumished housing accommodation, gas, electricity,
water and furnishings and other perquisites such as reimbursement
of medical expenses incurred for self and family, Leave Travel
Concession for self and family once in a yeer, club fees, Personal
Accident Insurance, provision of a car with driver, telephone a1
residence, etc. Perquisites will be valued as per Income Tax Ruies,
wherever applicable, .

Ms. Sarita S. Garwaro shall also be entiled to the following
Perquisites which shall not be included in the computation of the
ceiling on remuneration :

(i) Contribution 1o Providem Fund, Superamnuation Fund or
Annuity Fund to the extent these cither singly or put together

are not taxable under the Income Tax Act, 1961.

. (ii) Gramity payable at the rate not exceeding half a month's
salary for each compleled year of service,

(iii) Encashment of leave at ‘the end of her tenure.

" Ms. Sarita S. Garware will be entitled to leave on full remuneration as per the rules
. of the Company but not exceeding onc month’s leave for every 11 months of

Ms. Swiita S.Garware will also be entiled to reimbursement of entertainment expenses
actoally incurred by her in the course of business of the Company.’

' Ms. Serita S. Garware will also.be entitled to reccive from the Company travelling,

hotel and other expenses incurred in performsnce of the duties on behalf of the
C y. . . . .

Ms. Swita S. Garware will not so long es she functions as such become interested
or otherwise concermed directly or through her husband in any selling agency of the -

' Company in future without the prior spproval of the Company Law Board.

8. In the event of any dispute or difference arising i any time between -‘Ms. Sarita S. Garware
and the Company in respect of the Agreement or the construction thereof, the same shall be
submitied to and be decided by arbitrstion in accordence with the provisions of the Indien
Arbitration Act, 1949,



. —

9. Indemnily : Subject to the provisions of the Companies Act, 1956, the Articles of Association
of the Company and any other satutory provisions in this regamrd, Ms. Sarita S. Garware shall
be indemnificd and be kept indemnified by the Company agaist all costs, charges, losses, remedies,
actions and consequences which she may incur or become liable to, in the course of or arising
out of, performance of her duties under this agreement or otherwise, for any act, deed, matter
or thing done, concurred in or omitted by her in any way, in or about the execution or performance
or discharge of her duties, generally without in any way limilng the scope of this

indemnity.

IN WITNESS WHEREOF the Company has caused its Common scal o be hereunto affixed and
Ms. Sarita S. Garware has hereunto set her hand the day and year first above written.’

THE COMMON SEAL of the abovenamed
GARWARE POLYESTER LIMITED was pursuant to
a Resolution of the Board of Directors of the said
Company passed in that behalf on 29th March, 1994

 hereunto  affixed in the presence of Shri P.S.

Srinivasan, Director of the Company and Shri B.D.

~Doshi, Secretary of the Company who have affixed

their signatures hereto

SIGNED by the abovenamed MS. SARITA S.
GARWARE in the presence of Shri V.V. Parekh

R N . ™ I S e ]

Common Seal

Sd-

-.Sdf_:



COPY OF THE ORDINARY RESOLUTION PASSED AT THE
37TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 27TH SEPTEMBER, 1994

"RESOLVED THAT pursuant to the provisions of Section 372 and other applicable provisions, if
any, of the Companics Act, 1956 and subject to the approval of the Cenual Govermnment, the Reserve
Bank of India and the .approval of any other appropriate authorily as may be necessary, as well
as the approval under any other law for the time being ‘in force, consent of the Company be and
it is hereby accorded to the Board of Directors (hereinafter referred to as “the Board") of the Company
"to invest in the share capital of one or more subsidiary company(ies) to be promoted and incorporated
in the countrics outside India as the Board may decide upto an aggregate amount not exceeding
US$ § 10 million or its Rupee equivalent, notwithstanding the fact that such investments when made, )
together with the Company's existing investments in all other Bodies Corporate, may exceed any
or all the percentages prescribed under sub-Section (2} of Section 372 of the Companies Act, 1954
and provisos thereto, and that the Board be and it is hereby authorised to determine actual sum
to be invested and take all such further steps as it may in its absolute discretion consider necessary
or expedient for giving effect to this resolution.” '

COPY OF THE SPECIAL RESOLUTION PASSED AT THE
37TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE -
COMPANY HELD ON TUESDAY, THE 27TH SEPTEMBER, 1994

RESCLVED THAT subject to alt applicable provisions of the Companies Act, 1956 (including any
statutory modification or re-enactment thereof for the time being in force and as may be enacted
from time to time) and subject to such other approvals, permissions and sanctions, as may be necessary
and subject to such conditions and modifications s may be prescribed or imposed while granting
such approvals, permissions and sanctions, which may be agreed to, by the Board of Directors of
the Company (hereinafier referred to as "the Board™), the consent of the Company be and it is
hereby accorded to the Board to scquire/purchase fully paid sharcs of the Company on such terms
snd conditions and upio such limits as may be prescribed by law from time 1o time; Provided that
acquisition/purchase of such fully paid Equity Shares of the Company shall not be construed as
reduction of Equity Share Capital which is subject lo the controls as stipulated in Sections 100 .
to 104 and Section 402 of the Companies Act, 1956, for the time being in force and that the Boerd
be and it is hereby authorised to do all such acts, deeds, matiers and things as may be necessary
1o implement this resolution.”

COPY OF THE SPECIAL RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH JANUARY, 1995

"RESOLVED THAT pursuant to the provisions of Section 81 and other applicable provisions, if
any, of the Companies Act, 1956, or any statutory modification or re-enactment thereof, and subject
to the approval of the Securities and Exchange Board of India, Reserve Bank of India, the Financial
Institutions and other concerned authorities, if any, and subject to such conditions and modifications
as may be required or specified by any of them while granting such approval. which may be agreed
to by ‘the Board of Directors of the Company (hereinafter referred to as the "Board"), the consent
of the Company be and it is hereby accorded to the Board to issuc/offcr, on behalf of the Company,
equity shares, convertible debentures (fully or partly), non-convertible debentures, secured premium
nates, floating rate notes and bonds and such other instruments or securilies or any onc or more
or any combination thereof, all of which may be issued with or without detachable or non-detachable
warrants of any nature (hereinafter referred to as “"Securities™), as the Board may decide, which
Securities when issued and allotied would result in an increase in the paid-up Equity Share Capital
of the Company by an amount not exceeding 40% of the present Authorised Share Capital of the
Company, to the Members, Debenturcholders, Warrentholders, Employees, Promoters and Associates,
Pinancial and Investment Institutions, Mutual Funds, Non-Resident Indians, Qverseas Corparatc Bodies,
" Foreign Institutional Investors, Companies, Bodies Corporate and to such other entities and persons
Or any one or more or- mny combination thereof whether they are Members of the Company or
not, through rights issue, public issue, private placement, firm or preferential allotment or otherwise
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"in rupee currency or in other foreign cumencics, in domestic/international markets, with or without
voting rights as may be permitted by law, at such price or prices and on such terms and in such
manner as the Board may in its absolute discretion think fit", '

"RESOLVED FURTHER THAT such of the Securities to be issued as are not subscribed may be
disposed of by the Board, in such manner and on such terms as the Board may in its absolute
discretion think most beneficial to the Company.”

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be
and it is hereby authorised to do all such acts, deeds, maiters and things, as it may in its absoluie
“discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that
may erise in regard to the offerfissue, alloment and utilisation of the proceeds of issue of the Securities
and further to amend, modify, vary or alter any of the terms of the issue of Securities including
its quantum and timing and to finalise and exccute all such deeds, documents and writings as may
be necessary, desirable or expedient.”

“RESOLVED FURTHER THAT the Board be and it is hereby authorised to delegate all or any
of its powers in respect of the issue/offer of the aforesaid Securities to the Committee/s of the
Board to give effect to this Resolution.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH JANUARY, 1995

"RESOLVED THAT the consent of the Company be and it is hereby accorded in terms of Section
293(1)a) and other applicable provisions, if any, of the Companies Act, 1956, to the Board of
Directors of the Company (hereinafter referred to as "the Board”) to morigage andfor charge, in
addition to the morigages/charges created/io be created by the Company, in such form and manner
- and with such ranking and at such time and on such terms as the Board may determine, the moveable
and/or immoveable properties of the Company, situated at Aurangabad and Nasik, both present and
future, including the whole or substantially the whole of the undertakings relating thereto with power
to take over the management of the business and concern of the Company in certain events, as
may be agreed to by the Board, in favour of the Trustees/Lenders for securing the Securities comprising
fully/partly convertible debentures and/or non-convertible debentures andfer secured premium notes
andfor floating rate notes/bonds and/or other debt instruments, with or without detachable or -
non-detachable warrants together with interest, further interest thereon, compound interest, accumulated
interest, remuneration of the Trustees, premium, if any, on redemption, all other costs, charges and
expenses payable by the Company in terms of the Trust Deed/other documents to be finalised and
executed between the Company and the Trustees/Lenders and containing such terms end conditions
and covenants as may be stipulated in that behalf and agreed to between the Board and the
Trustees/Lenders.” '

"RESOLVED FURTHER THAT the Board be and it is hereby authorised to finalise and execute
such documents’ as may be required for creating the said morigage and/or charge and 1o do all
such acts, deeds, matters and things as may be required for the purpose aforesaid.”

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON TUESDAY, THE 10TH JANUARY, 1995

" "RESOLVED THAT pursuant to the provisions of Section 293(1){e) and other applicable provisions
if any, of the Cornpanig Act, 1956, consent of the Company be and it is hereby accorded 1o the



Board of Dircctors (heteinafter referred 10 as “the Board”) of the Compeny to contribute, from time
10 \ime. 1o charilable and other funds not relating to the business of the Company or the welfare
of its employees, any amount the aggregate of which will not, in any financial year exceed
Rs. 50,00,000/- (Rupees Fifty Lakhs) or 5% of the Company's average net profits, as determined

in accordance with.the provisions of Sections 349 and 350 of the  Companies Act, 1956, during -

the three financial years immediately preceding, whichever is higher, notwithstanding thal the aggregate
of such conwibutions may be in excess of the limits laid down in the said Section 293 (1Xe) of
the Companies Act, 1956. ’ :

COPY OF THE ORDINARY RESOLUTION PASSED AT THE
38TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH SEPTEMBER, 1995

"RESOLVED THAT the consent of the Company be and it is hereby accorded in terms of Section
293(1)(a) and other applicable provisions. if any, of the Companies Act, 1956, to further morigaging
andjor charging by way of second and subservient charge, the immoveable and moveable properties
of the Company situate and lying at Chikalthana and Waluj st Aurmgebad and Ambad at Nasik
both present and future, of the Company to or in favour of Indian Overseas Bank, State Bank of
India, The Federal Bank Limited, State Bank of Mysore, Basclays Bank plec., Standard Chartered
Benk, Banque Nationole de Paris and any other bank(s) which may be inducted in the Consortium

"(hercinafter referred to as the "Consonium Banks"). . :

(A to secure credit facilities such as cash credit, packing credit, inland usance bills discounting,

letters of credit, letiers of guarantee, foreign bills etc. grantedfio be granted by the aforesaid

Consortium Banks lo the Company in the aggregate not exceeding Rs. 210 crores together with
interest at the .respective agreed rate, additional interest, liquidated damages, costs, charges,
expenses and all other moneys payable by the Company to the aforesaid Consortium Banks
in terms of their Letters of Sanction, Agreements, Hypothecation Agreements and other documents
entered/io be entered into by the Company in respect of the aforesaid credit facilities; and

(B) to the Board of Directors of the Company agreeing with the said Consortium Banks as Lenders
in terms of their respective Agreements, Hypothecation Agreements, Letters of Sanclion and
other documents to reserve the right to take over the management of the business and concemn
of the Company on occurrance of certain specified events as may ‘be agreed 1o between the
Company and the aforesaid Consortium Banks.” .

"RESOLVED FURTHER THAT the Board of Directors of the Company be and it is hereby

authorised to finalise the documents with the Consortium Banks for creating aforesaid mortgage

andfor charge and for reserving the aforesaid right and to do all such acts and things as may
be necessary for giving effect to this resolution.” '

COPY OF THE RESOLUTION PASSED AT THE
38TH ANNUAL GENERAL MEETING OF THE MEMBERS OF THE
COMPANY HELD ON THURSDAY, THE 28TH SEPTEMBER, 1995

RESQOLVED THAT pursvant to the provisions of Section 372 and other applicable provisioﬁs,
if any, of the Companies Act, 1956 and subject to ‘the approval of the Central Govermnment
and other necessary approvals, if any, consent of the Company be and it is hereby accorded
o the Board of Directors of the Company (hereinafier referred to as “the Board") to invest
p sum nol exceeding Rs. 45 Crores (Rupees Forty Five Crores) in the Shares
(Equity/Preference)/Convertible Debentures or any other instrument (hereinafier referred to as
"the Securities”) of the company incorporated by the name 'Garware Chemicals Pvt. Lid.” and
a further sum not exceeding Rs. 20 Crores (Rupees Twenty Crores) by way of subscription,
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purchase or otherwise of securities of any other body/bodies corporate, either promoted by the
Company or otherwise, whether or not in the same group, notwi!hsmding that such investment(s)
together with Company’s existing investments in all other bodies corporate shall be in excess
of any or all the percentage(s) specified, in sub-section (2) of Section 372 of the Companies
Act, 1956, and the provisos thereto, and that the Board be and it is hereby authorised to determine

the actual sum or sums to be so invesied from time to time and to do all or any other matters,
acts or things arising out of or incidental to the said investment(s).”
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