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Validity of sale

60. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint some person to execute an instrument of
transfer of the Shares sold and cause the purchaser's name to be entered in the Register of
Members in respect of the Shares sold, and the purchasers shall not be bound to see to the
regularity of the proceedings or to the application of the purchase money, and after his
name has been entered in the Register of Members in respect of such Shares, the validity of
the sale shall not be impeached by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively.

Surrender of
Shares

61. The Directors may subject to the provisions of the Act, accept a surrender or any share
from any Member desirous of surrendering on such terms and conditions as they think fit.

TRANSFER AND TRANSMISSION OF SHARES

Title of Article

Article Number and Contents

No transfers to
minors etc.

62. No Share which is partly paid-up or on which any sum of money is due shall in any
circumstances be transferred to any minor, insolvent or person of unsound mind.

Form of transfer

63. The instrument of transfer of any Share shall be in the prescribed form under the
Companies (Central Governments) General Rules and Forms, 1956 and in accordance with the
requirements of Section 108 of the Act.

Application for
transfer

64. (a) An application for registration of a transfer of the Shares in the Company may be
either by the transferor or the transferee.

(b) Where the application is made by the transferor and relates to partly paid Shares, the
transfer shall not be registered unless the Company gives notice of the application to the
transferee and the transferee makes no objection to the transfer within two weeks from the
receipt of the notice

(c) For the purposes of clause (b) above notice to the transferee shall be deemed to have been
duly given if it is dispatched by prepaid registered post to the transferee at the address,
given in the instrument of transfer and shall be deemed to have been duly delivered at the
time at which it would have been delivered in the ordinary course of post.
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Execution of
transfer

65. The instrument of transfer of any Share shall be duly stamped and executed by or on
behalf of both the transferor and the transferee and shall be witnessed. The transferor shall
be deemed to remain the holder of such Share until the name of the transferee shall have
been entered in the Register of Members in respect thereof. The requirements of provisions of
Section 108 of the Companies Act, 1956 and any statutory modification thereof for the time being shall
be duly complied with.

Transfer by legal
representatives

66. A transfer of Share in the Company of a deceased Member thereof made by his legal
representative shall, although the legal representative is not himself a Member be as valid as
if he had been a Member at the time of the execution of the instrument of transfer.

Register of
Members etc
when closed

67. The Board of Directors shall have power on giving not less than seven days pervious notice
by advertisement in some newspaper circulating in the district in which the registered office
of the Company is situated to close the Register of Members and/or the Register of
debentures holders at such time or times and for such period or periods, not exceeding
thirty days at a time, and not exceeding in the aggregate forty five days at a time, and not
exceeding in the aggregate forty five days in each year as it may seem expedient to the
Board.

Directors may
refuse to Register
Transfer

68. Subject to the provisions of Section 111 of the Act, Section 22A of the Securities Contract
(Regulation) Act, 1956 and all other laws, rules, regulations and statutory agreements, if any,
applicable to the Company or any statutory modification thereof for the time being in force,
the Directors may at any time in their own absolute and uncontrolled discretion and
by giving reasons, decline to register or acknowledge any transfer of any Share and in
particular may so decline in any case in which the Company has a lien upon the Shares
desired to be transferred or any call or installment regarding any of them remain unpaid or
if the transferee is not approved by the Directors and such refusal shall not be affected by the
fact that the proposed transferee is already a Member; in such cases, the Directors shall
within one month from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and transferor notice of the refusal to register such transfer.
The registration of transfer shall be conclusive an evidence of the approval of the Directors of
the transferee. Registration of a transfer shall not be refused on the grounds of the transferor
being either alone or jointly with any other person or persons indebted to the Company on any
account whatsoever except in lien on Shares. Transfer of Shares/Debentures in whatever lot
shall not be refused.

Death of one or
more joint
holders of Shares

69. In case of the death 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 recognized
by the Company as having any title or interest in such Share, but nothing herein
contained shall be taken to release the estate of a deceased joint holder from any liability
on Shares held by him with any other person.
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Titles of Shares
of deceased
Member

70.The Executors or Administrators of a deceased Member or holders of a Succession
Certificate or the Legal Representatives in respect of the Shares of a deceased Member
(not being one of two or more joint holders) shall be the only persons recognized by the
Company as having any title to the Shares registered in the name of such Members, and the
Company shall not be bound to recognize such Executors or Administrators or holders
of Succession Certificate or the Legal Representative unless such Executors or
Administrators or Legal Representative shall have first obtained Probate or Letters of
Administration or Succession Certificate as the case may be from a duly constituted Court in
the Union of India provided that in any case where the Board of Directors in its absolute
discretion thinks it, the Board upon such terms as to indemnity or otherwise as the
Letters of

Directors may deem proper dispense with production of Probate or

Administration or Succession Certificate and register Shares standing in the name of a
deceased Member, as a Member. However, provisions of this Article are subject to Sections

109A and 109B of the Companies Act.

Notice of
application when
to be given

71. Where, in 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.

Registration of
persons entitled
to Shares
otherwise than
by transfer
(Transmission

72. Subject to the provisions of the Act and Article 69 hereto, any person becoming entitled to
Share in consequence of the death, lunacy, bankruptcy insolvency of any Member or by any
lawful means other than by a transfer in accordance with these Articles may, with the consent
of the Board (which it shall not be under any obligation to give), upon producing such evidence
that he sustains the character in respect of which he proposes to act under this Article or of
such title as the Board thinks sufficient, either be registered himself as the holder of the Share
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 as

Clause) a holder, he shall execute 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.
This clause is hereinafter referred to as the “Transmission Clause”.
73. Subject to the provisions of the Act and these Articles, the Directors shall have the same
Refusal to right to refuse to register a person entitled by transmission to any Share of his nominee

register nominee

as if he were the transferee named in an ordinary transfer presented for

registration.

Person entitled
may receive
dividend without
being registered
as a Member

74. A person entitled to a Share by transmission shall subject to the right of the Directors to
retain dividends or money as is herein provided, be entitled to receive and may give a
discharge for any dividends or other moneys payable in respect of the Share.
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No fees on
transfer or
transmissions

75. No fee shall be charged for registration of transfer, transmission Probate, Succession
Certificate & Letters of Administration, Certificate of Death or Marriage, Power of Attorney or
other similar documents.

Transfer to be
presented with
evidence of title

76. Every instrument of transfer shall be presented to the Company duly stamped for
registration accompanied by such evidence as the Board may require to prove the title of the
transferor, his right to transfer the Shares and generally under and subject to such conditions
and regulations as the Board may, from time to time prescribe, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by
order of the Board.

Company not
liable for
disregard of a
notice
prohibiting
registration of

77. The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of Shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to 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 or
interest or notice prohibiting registration of such transfer, and may have entered such notice, or
referred thereto, in any book of the Company, and the Company shall not be bound to be
required to regard or attend to give effect to any notice which may be given to it of any
equitable right, title or interest or be under any liability whatsoever for refusing or neglecting to

transfer
do so, though it may have been entered or referred to 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 fit.
SHARE WARRANTS

Title of Article

Article Number and Contents

Power to Issue
Share Warrants

78. The Company may issue warrants subject to and in accordance with provisions of Sections
114 and 115 of the Act and accordingly the Board may in its discretion with respect to any
Share which is fully paid upon application in writing signed by the persons registered as holder
of the Share, and authenticated by such evidence(if any) as the Board may, from time to time,
require as to the identity of the persons 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 to time, require, Issue a Share Warrant.

Deposit of Share
Warrants

79. (a) The bearer of a share warrant may at any 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 call in a meeting of the Company, and of attending
and voting and exercising the other privileges of a Member at any meeting held after the
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expiry of two clear days from the time of deposit, as if his name were inserted in the
Register of Members as the holder of the Share included in the deposit warrant

(b) Not more than one person shall be recognized as depositor of the Share warrant

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

Privileges and
disabilities of the
holders of Share

80. (a) Subject as herein otherwise expressly provided, no person, being a bearer of a share
warrant, shall sign a requisition for calling a meeting of the Company or attend or vote or
exercise any other privileges of a Member at a meeting of the Company, or be entitled to receive
any notice from the Company.

Share Warrant
Coupons

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

Issue of New 81. The Board may, from time to time, make bye-laws as to terms on which (if it shall think

fit), a new share warrant or coupon may be issued by way of renewal in case of defacement,
loss or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Title of Article

Article Number and Contents

Share may be
converted into
stock

82. The Company may, by Ordinary Resolution:

(a)
(b)

Convert any fully paid up Share into stock, and
Reconvert any stock into fully paid-up Shares.

Transfer of stock

83. The several holders of such stock may transfer their respective interest therein or any part
thereof in the same manner and subject to the same regulations under which the stock
arose might before the conversion, have been transferred, or as near thereto as
circumstances admit.

PROVIDED THAT the Board may, from time to time, fix the minimum amount of stock
transferable, so however that such minimum shall not exceed the nominal amount of the
Shares from which stock arose.

Right of stock
holders

84. The holders of stock shall, according to the amount of stock held by them, have the same
right, privileges and advantages as regards dividends, voting at meeting of the Company, and
other matters, as if they held them Shares from which the stock arose; but no such
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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 those privileges or advantages.

Regulation
applicable to
stock and share
warrant

85. Such of the regulations of the Company as are applicable to the paid up Shares
shall apply to stock and the words "Share" and "Share holder" in these regulations shall
include "stock" and "stock holder" respectively.

BORROWING POWERS

Title of Article

Article Number and Contents

Power to borrow

86. Subject to the provisions of Sections 58A, 292 and 293(1)(d) of the Act and these Articles,
the Board of Directors may, from time to time at its discretion by a resolution passed at a
meeting of the Board, borrow, accept deposits from Members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of any such sum or sums of
money for the purposes of the Company from any source. PROVIDED THAT, where the
moneys to be borrowed together with the moneys already 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 Board of Directors shall not borrow such money without
the sanction of the Company in General Meeting. No debts incurred by the Company in
excess of the limit imposed by this Article shall be valid or effectual unless the lender proves
that he advanced the loan in good faith and without knowledge that the limit
imposed by this Article had been exceeded.

The payment or
repayment of
moneys
borrowed

87. 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 Board of Directors may
think fit,
Board (and not by circular resolution) by the issue of bonds, debentures or debentures
stock of the Company, charged upon all or any part of the property of the Company, (both
present and future), including its un-called capital for the time being and the debentures and the

and in particular in pursuance of a resolution passed at a meeting of the

debenture stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Terms of issue of
Debentures

88. Any debenture, debenture stock or other securities may be issued 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 redemption,
surrender, drawing, allotment of Shares, attending (but not voting) at General Meeting,
appointment of Directors and otherwise; however, Debentures with the right to conversion
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into or allotment of Shares shall be issued only with the consent of the Company in General
Meeting by a Special Resolution.

Mortgage of
uncalled capital

89. If any uncalled capital of the Company is included in or charged by mortgage or other
security, the Directors may, subject to the provisions of the Act and these Articles, make calls
on the Members in respect of such uncalled capital in trust for the person in whose favour such
mortgage or security has been executed.

MEETING OF MEMBERS
Title of Article Article Number and Contents
90. The statutory meeting shall be held in accordance with the provisions of Section 165 of the
Statutory Act within a period of not less than one month and not more than six months from the
Meeting

date on which the Company shall be entitled to commence business.

Annual General
Meeting

91. The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other Meeting in that year. All General Meetings other than
Annual General Meetings shall be called Extra-ordinary General Meetings. 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 fifteen months shall lapse between the
date of one Annual General Meeting and that of next. Nothing contained in the
foregoing provisions shall be taken as affecting the right conferred upon the
Register under the provisions of Section 166 (1) of the Act to extend the time with which any
Annual General Meeting may be held. Every Annual General Meeting shall be called at
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 Registered
Office of the Company is situated as the Board may determine and the notices calling
the Meeting shall specify as the Annual General Meeting. The Company may in any one
Annual General Meeting fix the time for its subsequent Annual General Meeting. Every
Member of the Company shall be entitled to attend, either in person or by proxy and the
Auditors of the Company, shall have the right to attend and be heard at any General Meeting
which he attends on any part of the business which concerns him as an Auditor. At
every Annual General Meeting of the Company there shall be laid on the table the Director's
Report and audited statement of accounts, the Proxy Register with proxies and the Register
of Director's Shareholding, which Registers shall remain open and accessible during the
continuance of the Meeting. The Board shall cause to be prepared the annual list of Members,
summary of share capital, balance sheet and profit and loss account and forward the same to
the Registrar in accordance with Sections 159, 161 and 220 of the Act.
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Extra-Ordinary

General Meeting

93. All General Meeting other than Annual General Meeting shall be called Extra-Ordinary General
Meeting.

MEETING OF MEMBERS
Title of Article Article Number and Contents
Notice of 101. No General Meeting, Annual or Extra-Ordinary shall be competent to enter upon, discuss
business to be or transact any business which has not been mentioned in the notice or notices convening the
given Meeting.
102. Five Members entitled to vote and present in person shall be quorum for General Meeting
and no business shall be transacted at the General Meeting unless the quorum requisite be
present at the commencement of the Meeting. A body corporate being a Member shall be
Quorum

deemed to be personally present if it is represented in accordance with Section 187 of the Act.
The President of India or the Governor of a State being a Member of the Company shall be
deemed to be personally present if it is presented in accordance with Section 187 of the Act.

If quorum not
present when
Meeting to be
dissolved and
when to be
adjourned

103. If within half an hour from the time appointed for holding a Meeting of the Company,
a quorum is not present, the Meeting, if called by or upon the requisition of
the Members shall stand dissolved and in any other case the Meeting shall stand,
adjourned to the same day in the next week or if that day is a public holiday until the
next succeeding 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 as the Board may determine. If at
the adjournment meeting also, a quorum is not present within half an hour from the
time appointed for holding the Meeting, the Members present shall be a quorum and may
transact the business for which the Meeting was called.

Resolution passed
at adjourned

104. Where a resolution is passed at an adjourned Meeting of the Company, the
resolution for all purposes is treated as having been passed on the date on which it was in
fact passed and shall not be deemed to have been passed on any earlier date.

General Meeting

Meeting
105. At every General Meeting the Chair shall be taken by the Chairman of the Board of
Directors. If at any Meeting, the Chairman of the Board of Directors is not present within ten
minutes after the time appointed for holding the Meeting or though present, is unwilling to act
as Chairman, the Vice Chairman of the Board of Directors would act as Chairman of the
Chairman of

Meeting and if Vice Chairman of the Board of Directors is not present or, though present,
is unwilling to act as Chairman, the Directors present may choose one of themselves to be a
Chairman, and in default or their doing so or if no Directors shall be present and willing to take
the Chair, then the Members present shall choose one of themselves, being a Member entitled
to vote, to be Chairman.
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Act for
Resolution
sufficiently done
or passed by
Ordinary
Resolution
unless otherwise
required.

105(A) Any act or resolution which, under the provisions of these Articles or of the Act, is
permitted or required to be done or passed by the Company in General Meeting shall be
sufficiently done so or passed if effected by an Ordinary Resolution unless either the Act or the
Articles specifically require such act to be done or resolution be passed by a Special Resolution.

Business confined
to election of
Chairman whilst
the Chair is
vacant

106. No business shall be discussed at any General Meeting except the election of a
Chairman whilst the Chair is vacant.

Chairman may
adjourn Meeting

107. (a) The Chairman may with the consent of Meeting at which a quorum is present and
shall if so directed by the Meeting adjourn the Meeting from time to time and from place to
place.

(b) No business shall be transacted at any adjourned Meeting other than the business left
unfinished at the Meeting from which the adjournment took place.

(c) When a Meeting is adjourned for thirty days or more notice of the adjourned Meeting
shall be given as in the case of an original Meeting.

(d) Save as aforesaid, it shall not be necessary to give any notice of an adjournment of or of
the business to be transacted at any adjourned Meeting.

How questions
are decided at
Meetings

108. Every question submitted to a General Meeting shall be decided in the first instance
by a show of hands unless the poll is demanded as provided in these Articles.

Chairman's
declaration of
result of voting
on show of hands

109. A declaration by the Chairman of the Meeting that on a show of hands, a resolution
has or has not been carried either unanimously or by a particular majority, and an entry to
that effect in the book containing the minutes of the proceeding of the Company’s General
Meeting shall be conclusive evidence of the fact, without proof of the number or
proportion of votes cast in favour of or against such resolution.

Demand of Poll

110. Before or on the declaration of the result of the voting on any resolution on a show of
hands a poll may be ordered to be taken by the Chairman of the Meeting on 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
which confer a power to vote on the resolution not being less than one-tenth of the total
voting power in respect of the resolution, or 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.
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Time of taking

111. A poll demanded on a question of adjournment or election of a Chairman shall be
taken forthwith. A poll demanded on any other question shall be taken at such time not
being later than forty-eight hours from the time when the demand was made and in such

casting vote

Poll manner and place as the Chairman of the Meeting may direct and the result of the poll
shall be deemed to be the decision of the Meeting on the resolution on which the poll was
taken.

112. In the case of equality of votes the Chairman shall both on a show of hands and on a
Chairman’s

poll (if any) have a casting vote in addition to the vote or votes to which he may be entitled
as a Member.

Appointment of
Scrutineers

113. Where a poll is to be taken, the Chairman of the Meeting shall appoint two
scrutineers to scrutinize the vote given on the poll and to report thereon to him. One of the
scrutineers so appointed shall always be a Member (not being an officer or employee of the
Company) present at the Meeting, provided such a Member is available and willing to 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 the
scrutineer arising from such removal or from any other cause.

Demand for poll
not to prevent
transaction of
other business

114. The demand for a poll shall not prevent transaction of
other business (except on the question of the election of the Chairman and of an adjournment)
other than the question on which the poll has been demanded.

Special notice

115. Where by any provision contained in the Act or in these Articles, special notice is required
for any resolution notice of the intention to move the resolution shall be given to the
Company not less than fourteen days before the Meeting at which it is to be moved,
exclusive of the day which the notice is served or deemed to be served on the day of the
Meeting. The Company shall immediately after the notice of the intention to move any such
resolution has been received by it, give its Members notice of the resolution in the same
manner as it gives notice of the Meeting, or if that is not practicable shall give them notice
thereof, either by advertisement in a newspaper having an appropriate circulation or in any
other mode allowed by these presents not less than seven days before the Meeting.

DIRECTORS

Title of Article

Article Number and Contents

Number of
Directors

134. Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 252 of the Act and subject to approval of required authority, the number
of Directors shall not be less than three and not more than twelve.
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Limit on number

138. The provisions of Articles 136, 137 and 138 are subject to the provisions of Section 256 of

of retaining the Act and number of such Directors appointed under Article 137 shall not exceed in the
Directors aggregate one third of the total number of Directors for the time being in office.
MANAGING DIRECTOR

Title of Article

Article Number and Contents

Powers to
appoint
Managing
Director

166. Subject to the provisions of Section 267, 268, 269, 316 and 317 of the Act, the Board may,
from time to time, appoint one or more Directors to be Managing Director or Managing
Directors or Whole Time Directors of the Company, for a fixed term not exceeding five years as
to the period for which he is or they are to hold such office, and may, from time to time (subject
to the provisions of any contract between him or them and the Company) remove or dismiss
him or them from office and appoint another or others in his or their place or places.

(a) The Managing Director shall perform such functions and exercise such powers as are
delegated to him by the Board of Directors of the Company in accordance with the provisions of
the Companies Act, 1956.

(b) Subject to the provisions of Sections 255 of the Act, the Managing Director shall not be
while he continues to hold that office, subject to retirement by rotation.

Remuneration
of Managing
Director

167. Subject to the provisions of Sections 309, 310 and 311 of the Act, a Managing Director
shall, in addition to any remuneration that might be payable to him as a Director of the Company
under these Articles, receive such remuneration as may from time to time be approved by
the Company.

Special position
of Managing
Director

168. Subject to any contract between him and the Company, a Managing or Whole Time Director
shall not, while he continues to hold that office, be subject to retirement by rotation and he shall
not be reckoned as a Director for the purpose of determining the rotation of retirement of
Directors or in fixing the number of Directors to retire but (subject to the provision of any contract
between him and the Company), he shall be subject to the same provisions as to resignation and
removal as the Directors of the Company and shall, ipso facto and immediately, cease to be a
Managing Director if he ceases to hold the office of Director from any cause.
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Powers of
Managing
Director

169. The Director may from time to time entrust to and confer upon a Managing Director or
Whole Time Director for the time being such of the powers exercisable under these provisions by
the Directors, as they may think fit, and may confer such powers for such time and to be
exercised for such objects and purposes, and upon such terms and conditions and with such
restrictions as they think expedient, and they may confer such powers, either collaterally with, or
to the exclusion of and in substitution for, all or any of the powers of the Directors in that behalf

and from time to time, revoke, withdraw, alter, or vary all or any of such powers.

170. The Company’s General Meeting may also from time to time appoint any Managing Director
or Managing Directors or Whole Time Director or Whole Time Directors of the Company and may
exercise all the powers referred to in these Articles.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Title of Article

Article Number and Contents

Meeting of
Directors

174. The Directors may meet together as a Board for the dispatch of business from time to
time, and unless the Central Government by virtue of the provisions of Section 285 of the Act
allow otherwise, Directors shall so meet at least once in every three months and atleast four
such Meetings shall be held in every year. The Directors may adjourn and otherwise regulate
their Meetings as they think fit. The provisions of this Article shall not be deemed to have been
contravened merely by reason of the fact that the meeting of the Board which had been called
in compliance with the terms of this Article could not be held for want of a quorum.

Chairman of
Meeting

177. The Chairman of the Board of Directors shall be the Chairman of the meetings of
Directors, provided that if the Chairman of the Board of Directors is not present within five
minutes after the appointed time for holding the same, meeting of the Director shall choose
one of their members to be Chairman of such Meeting.

Powers of
Board meeting

179. A meeting of the Board of Directors at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions which by or under the Act, or the
Articles for the time being of the Company which are vested in or exercisable by the Board of
Directors generally.
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DIVIDENDS AND CAPITALISATION OF RESERVES

Title of Article

Article Number and Contents

192. (a) Subject to the rights of persons, if any, entitled to Shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or credited
as paid on the Shares in respect whereof the dividend is paid but if and so long as nothing

Division of is paid upon any of Share in the Company, dividends may be declared and paid according to
profits the amounts of the Shares,
(b) No amount paid or credited as paid on a Share in advance of calls shall be treated for the
purpose of this Article as paid on the Shares.
The Company | 193. The Company in General Meeting may declare dividends, to be paid to Members
at General according to their respective rights and interest in the profits and may fix the time for payment
Meeting may | and the Company shall comply with the provisions of Section 207 of the Act, but no dividends
declare shall exceed the amount recommended by the Board of Directors. However, the Company may
dividend declare a smaller dividend than that recommended by the Board in General Meeting.

Dividends out
of profits only

194. No dividend shall be payable except out of profits of the Company arrived at the manner
provided for in Section 205 of the Act.

Interim
dividend

195. The Board of Directors may from time to time pay to the Members such interim
dividends as in their judgment the position of the Company justifies.

Debts may be
deducted

196. (a) The Directors may retain any dividends on which the Company has a lien and may apply
the same in or towards the satisfaction of the debts, liabilities or engagements in respect of
which the lien exists.

(b) The Board of Directors may retain the dividend payable upon Shares in respect of which any
person is, under the Transmission Article, entitled to become a Member or which any person
under that Article is entitled to transfer until such person shall become a Member or shall duly
transfer the same.

Capital paid-up
in advance as
interest not to
earn dividend

197. Where the capital is paid in advance of the calls upon the footing that the same shall
carry interest, such capital shall not, whilst carrying interest, confer a right to dividend or to
participate in profits.

Dividends in
proportion to
amounts paid-

up

198. 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 provided that it shall rank for
dividends as from a particular date such Share shall rank for dividend accordingly.
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Title of Article

Article Number and Contents

No Member to
receive dividend
while indebted
to the Company
and the
Company’s right
in respect
thereof

199. No Member shall be entitled to receive payment of any interest or dividend or bonus 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 however either alone of jointly
with any other person or persons) and the Board of Directors may deduct from the interest or
dividend to any Member all such sums of money so due from him to the Company.

Effect of transfer|

200. A transfer of Shares shall not pass the right to any dividend declared therein before the

of Shares registration of the transfer.
201. Any one of several persons who are registered as joint holders of any Shares may give
Dividend to effectual receipts for all dividends or bonus and payments on account of dividends in respect of

joint holders

such Shares.

Dividend how
remitted

202. The dividend payable in cash may be paid by cheque or warrant sent through post
directly to registered address of the shareholder entitled to the payment of the dividend or
in case of joint holders to the registered address of that one of the joint holders who
is first named on the Register of Members or to such person and to such address as the holder
or joint holders may in writing direct. The Company shall not be liable or responsible for any
cheque or warrant or pay slip or receipt lost in transit or for any dividend lost, to the Member
or person entitled thereto by forged endorsement of any cheque or warrant or forged
signature on any pay slip or receipt or the fraudulent recovery of the dividend by any
other means.

Notice of
dividend

203. Notice of the declaration of any dividend whether interim or otherwise shall be given
to the registered holders of Share in the manner herein provided.

Reserves

204. The Directors may, before recommending or declaring any dividend set aside out of the
profits of the Company such sums as they think proper as reserve or reserves, which shall, at
the discretion of the Directors, be applicable for meeting contingencies or for any other
purposes to which the profits of the Company may be properly applied and pending such
application, may at the like discretion, either be employed in the business of the Company or
be invested in such investments (other than Shares of the Company) as the Directors may
from time to time think fit.
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Title of Article

Article Number and Contents

Dividend to be
paid within
time required
by law.

205. The Company shall pay the dividend, or send the warrant in respect thereof to the
shareholders entitled to the payment of dividend, within such time as may be required by

law from the date of the declaration unless:-

(a) where the dividend could not be paid by reason of the operation on any law; or

(b) where a shareholder has given directions regarding the payment of the dividend and
those directions cannot be complied with; or

(c) where there is dispute regarding the right to receive the dividend; or

(d) where the dividend has been lawfully adjusted by the Company against any sum due to it
from shareholder; or

(e) Where for any other reason, the failure to pay the dividend or to post the warrant within
the period aforesaid was not due to any default on the part of the Company.

Unclaimed
dividend

206. No unclaimed dividend shall be forfeited by the Board and the Directors shall comply with the
provisions of the Act and the Rules there under as regards unclaimed dividends.

Set-off of calls
against
dividends

207. 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 between the Company
and the Members, be set off against the calls.

Dividends in
cash

208. No dividends shall be payable except in cash, provided that nothing in this Article shall be
deemed to prohibit the capitalization of the profits or reserves of the Company for the
purpose of issuing fully paid up bonus Shares or paying up any amount for the time
being unpaid on any Shares held by Members of the Company.
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Title of Article

Article Number and Contents

Capitalization

209.(1)The Company in General Meeting may, upon the recommendation of the Board,
resolve:

(a) That is desirable to capitalize any part of the amount for the time being standing to the
credit of the Company's reserve accounts or to the credit of the profit and loss account or
otherwise available for distribution, and

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

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
contained in clause(3) either in or towards;

(a) paying up any amount for the time being unpaid on any Shares held by such Members
respectively, or

(b) paying up in full unissued Shares of the Company to be allocated and distributed, credited
as fully paid up, to and amongst Members in the proportion aforesaid, or

(c) partly in the way specified in sub clause(a) and partly in that specified in sub-clause(b)

(3) A share premium account and capital redemption reserve account may, for the purpose of
this Article, only be applied in the paying up of unissued Shares to be issued to Members of
the Company as fully paid bonus shares.

Board to give
effect

210. The Board shall give effect to the resolution passed by the Company in pursuance of
above Article.
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Title of Article

Article Number and Contents

Fractional
certificates

211. (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall;

(a) make all appropriations and applications of the undivided profits resolved to be capitalized
thereby and all allotments and issues of fully paid Shares and

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

(2)The Board shall have full power:

(a) to make such provision by the issue of fractional cash certificate or by payment in cash or
otherwise as it thinks fit, in the case of Shares becoming distributable in fractions, also

(b) to authorize any person to enter, on behalf of all the Members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid up, of any further Shares to which they may be entitled upon such
capitalization or (as the case may require) for the payment by the Company on their
behalf by the application thereof of the respective proportions of the profits resolved to
be capitalized of the amounts remaining unpaid on their existing Shares.

(3) Any agreement made under such authority shall be effective and binding on all such
Members.

(4)That for the purpose of giving effect to any resolution, under the preceding paragraph of
this Article, the Directors may give such directions as may be necessary and settle any
question or difficulties that may arise in regard to any issue including distribution of new Shares
and fractional certificates as they think fit.

ACCOUNTS
Title of Article Article Number and Contents
212. (1) The Company shall keep at its Registered Office proper books of account as would give a
true and fair view of the state of affairs of the Company or its transactions with respect to:
(a) all sums of money received and expended by the Company and the matters in respect
of which the receipt and expenditure takes place
(b) all sales and purchases of goods by the Company
Books to be (c) the assets and liabilities of the Company and
kept (d) if so required by the Central Government, such particulars relating to utilization of

material or labour or to other items of cost as may be prescribed by the Government
Provided that all or any of the books of account aforesaid may be kept at such other place in
India as the Board of Directors may decide and when the Board of Directors so decides the
Company shall within seven days of the decision file with the Registrar a notice in writing
giving the full address of that other place.

292




-®
L
L

CGeEMiNi ENCi-rd3 LiMited

(2)Where the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with the provisions of clause (1) if proper books of account relating
to the transaction effected at the branch are kept at that office and proper
summarized returns, made upto date at intervals of not more than three months, are sent
by the branch office to the Company at its Registered Office or the other place referred to in
sub-clause (1). The books of accounts and other books and papers shall be open to inspection
by any Director during business hours.

Inspection by
Members

213. No Members (not being a Director) shall have any right of inspecting any account books or
documents of the Company except as allowed by law or authorized by the Board.

Statements of
accounts to be
furnished to

214. The Board of Directors shall from time to time in accordance with Sections
210,211,212, 216 and 217 of the Act, cause to be prepared and laid before each Annual General
Meeting a profit and loss account for the financial year of the Company and a balance sheet
made up as at the end of the financial year which shall be a date which shall not precede the

'\(;Zr:ir:; day of the Meeting by more than six months or such extended period as shall have been
granted by the Registrar under the provisions of the Act.
215. (1) The Company shall comply with the requirements of Section 219 of the Act.
Right of
Members or | (2) The copies of every balance sheet including the Profit & Loss Account, the Auditors' Report
others to and every other document required to be laid before the Company in General Meeting shall be
copies of made available for inspection at the Registered Office of the Company during working hours for a

balance sheet
and Auditors’
report and
statement
under Section
219

period of 21 days before the Annual General Meeting.

A statement containing the salient features of such documents in the prescribed form or
copies of the documents aforesaid, as the Company may deem fit will be sent to every
Member of the Company and to every trustee of the holders of any Debentures issued by the
Company not less than 21 days before the date of the Meeting.

Accounts to be
audited

216. Once at least in every year the accounts of the Company shall be examined, balanced
and audited and the correctness of the profit and loss Account and the balance sheet
ascertained by one or more Auditor or Auditors.
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Appointment
of Auditors

217. (1) Auditors shall be appointed and their qualifications, rights and duties
regulated in accordance with Section 224 to 229 and 231 of the Act.

(2) The Company shall at each Annual General Meeting appoint an Auditor or Auditors to
hold office from conclusion of that Meeting until the conclusion of the next Annual General
Meeting and shall within seven days of the appointment give intimation thereof to the Auditor
so appointed unless he is a retiring Auditor.

(3) At any Annual General Meeting a retiring Auditor by whatsoever authority appointed shall
be reappointed unless:

(a) he is not qualified for re-appointment;

(b) he has given to the Company notice in writing of his unwillingness to be re-appointed;

(c) a resolution has been passed at that Meeting appointing somebody instead of
him or providing expressly that he shall not be re-appointed; or

(d) where notice has been given of an intended resolution to appoint some person or persons in
the place of retiring Auditor, and by reason of the death, incapacity or disqualification of that
person or of all those persons as the case may be the resolution cannot be proceeded with.

(4) Where at any Annual General Meeting no Auditors are appointed or re-appointed, the
Central Government may appoint a person to fill the vacancy.

(5)The Company shall within seven days of the central government's power under sub-
clause (4) becoming exercisable give notice of that fact to that Government.

(6) The Directors may fill any casual vacancy in the office of Auditors, but while any such
vacancy continues, the surviving or continuing Auditor or Auditors (if any) may act but where
such vacancy is caused by the resignation of art Auditor, the vacancy shall only be filled by
the Company in General Meeting.

(7) A person, other than a retiring Auditor, shall not be capable of being appointed at an
Annual General Meeting unless a special notice of a resolution for appointment of that
person to the office of Auditor has been given by a Member to the Company not less than
fourteen days before the Meeting in accordance with Section 190 of the Act and the Company
shall send a copy of any such notice to retiring Auditor and shall give notice thereof, to the
Members in accordance with Section 190 of the Act and all the other provisions of Section 225 of
the Act shall apply in the matter. The provisions of this sub-clause shall also apply to a
resolution that retiring Auditor shall not be re-appointed.

Accounts when
audited and
approved to be
conclusive except
as to errors
discovered within
3 months

218. Every account when audited and approved by a General Meeting shall be conclusive
except as regards any errors discovered therein within the next three months after the approval
thereof. Whenever any such error is discovered within that period, the account shall be
corrected, and amendments effected by the Directors in pursuance of this Article shall be placed
before the Members in General Meeting for their consideration and approval and, on such
approval, shall be conclusive.

294




-®
L
L

CGeEMiNi ENCi-rd3 LiMited
DOCUMENTS AND NOTICES

Title of Article

Article Number and Contents

To whom
documents
must be served
or given

219. Document or notice of every Meeting shall be served or given on or to (a) every Member
(b) every person entitled to 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,
PROVIDED that when the notice of the Meeting is given by advertising the same in
newspaper circulating in the neighborhood of the office of the Company under Article 99, a
statement of material facts referred to in Article 100 need not be annexed to the notice, as is
required by that Article, but it shall merely be mentioned in the advertisement that the
statement has been forwarded to the Members of the Company.

Members bound
by documents
or notices
served on or
given to previous
holders

220. Every person, who by operation of law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Share,
which prior to his name and address being entered in the Register of Members shall have
been duly served on or given to the person from whom he derived, his title to such Share.

Service of
documents on
the Company

221. A document may be served on the Company or an officer thereof by sending it to the
Company or officer at the Registered Office of the Company by post under a certificate of
posting or by registered post or by leaving it at its Registered Office.

Authentication
of documents
and
proceedings

222. Save as otherwise expressly provided in the Act, a document or proceedings requiring
authentication by the Company may be signed by a Director, the Managing Director, or
the Secretary or other authorized officer of the Company and need not be under the Seal of the
Company.

WINDING UP

Title of Article

Article Number and Contents

Distribution of
assets

225. If the Company shall be wound up, and the assets available for distribution among the
Members as such shall be insufficient to repay the whole of the paid up capital, such assets shall
be distributed so that as nearly as may be the losses shall be borne by the Members in the
proportion to the capital paid up or which ought to have been paid up at the commencement of
the winding up, on the Shares held by them respectively, and if in the winding up the assets
available for distribution among the Members shall be more than sufficient to repay the whole of
the capital paid up at the commencement of the winding up, the excess shall be distributed
amongst the Members in proportion to the capital at the commencement of the winding up, paid
up or which ought to have been paid up on the Shares held by them respectively. But this Article
is to be without prejudice to the rights of the holders of Shares issued upon special terms and
conditions.
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Distribution in
Specie or Kind

226. (a) If the Company shall be wound up, whether voluntarily or otherwise, the Liquidator may,
with the sanction of a Special Resolution, divide amongst the contributories in specie or kind, any
part of the assets of the Company and may, with the like sanction, vest any part of the assets of
the Company in trustees upon such trusts for the benefit of the contributories or any of them, as
the liquidator, with the like sanction, shall think fit.

(b) If thought expedient any such division may subject to the provisions of the Act be otherwise
than in accordance with the legal rights of the contributions (except where unalterably fixed by
the Memorandum of Association and in particular any class may be given preferential or special
rights or may be excluded altogether or in part but in case any division otherwise than in
accordance with the legal rights of the contributories, shall be determined on any contributory
who would be prejudicial thereby shall have a right to dissent and ancillary rights as if such
determination were a Special Resolution passed pursuant to Section 494 of the Act.

(c) In case any Shares to be divided as aforesaid involve a liability to calls or otherwise any person
entitled under such division to any of the said Shares may within ten days after the passing of the
Special Resolution by notice in writing direct the Liquidator to sell his proportion and pay him the
net proceeds and the Liquidator shall, if practicable act accordingly

Right of
shareholders
in case of sale

227. A Special Resolution sanctioning a sale to any other Company duly passed pursuant to
Section 494 of the Act may subject to the provisions of the Act in like manner as aforesaid
determine that any Shares or other consideration receivable by the liquidator be distributed
against the Members otherwise than in accordance with their existing rights and any such
determination shall be binding upon all the Members subject to the rights of dissent and
consequential rights conferred by the said sanction.

Directors and
others right to
indemnity

228. Subject to the provisions of Section 201 of the Act, every Director of officer, or servant of
the Company or any person (whether an officer of the Company or not) employed by the
Company as Auditor, 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 costs, charges, losses and damages
which any such person may incur or become liable to pay by reason of any contract entered
into or any act, deed, matter or thing done, concurred in or omitted to be done by him in any
way in or about the execution or discharge of his duties or supposed duties (except such if any
as he shall incur or sustain through or by his own wrongful act, neglect or default) including
expenses, and in particular and so as not to limit the generality of the foregoing provisions
against all liabilities incurred by him as such Director, officer or Auditor or other office of the
Company in defending any proceedings whether civil or criminal in which judgment is
given in his favour, or in which he is acquitted or in connection with any application under
Section 633 of the Act in which relief is granted to him by the Court.
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Director,
officer not
responsible for
acts of others

229. Subject to the provisions of Section 201 of the Act no Director, Auditor or other officer of the
Company shall be liable for the acts, receipts, neglects, or defaults of any other Director or officer
or for joining in any receipt or other act for conformity or for any loss or expenses happening to
the Company through the insufficiency or deficiency of the title to any property acquired by
order of the Directors for on behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be invested for any loss or
damages arising from the insolvency or tortuous act of any person, firm or Company to or
with whom any moneys, securities or effects shall be entrusted or deposited or any loss
occasioned by any error of judgment, omission, default or oversight on his part of for any other
loss, damage, or misfortune whatever shall happen in relation to execution of the duties of
his office or in relation thereto unless the same shall happen through his own dishonesty.

SECRECY CLAUSE

Title of Article

Article Number and Contents

Secrecy Clause

230. Every Director/Manager, Auditor, treasurer, trustee, member of a committee, officer,
servant, agent, accountant or any other person-employed in the business of the Company
shall, if so required by the Director, before entering upon his duties, sign a declaration
pledging himself, to observe a strict secrecy respecting all transactions and affairs of the
Company with the Company customers and the state of the accounts with individuals and in
matter thereto and shall by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in discharge of his duties except when required to do so by
the Directors or by law or by the person to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions in these presents contained.

No Member to
enter the
premises of
the Company
without
permission

231. No Member or other person (not being a Director) shall be entitled to visit or inspect any
property or premises of the Company without the permission of the Board of Directors or
Managing Director, or to inquire 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 matter which relate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient in the interest of the
Company to disclose.
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SECTION X - MATERIAL CONTRACTS AND

DOCUMENTS FOR INSPECTION

MATERIAL CONTRACTS

(1) Memorandum of Understanding dated October 05, 2010 entered into by the Company — Gemini Engi-Fab
Limited with the Lead Manager to the Issue — Hem Securities Limited.

(2) Memorandum of Understanding dated October 05, 2010 entered into by the Company with Karvy
Computershare Private Limited, to act as the Registrar to the Issue.

(3) Escrow Agreement dated [®] between Escrow Collecting Bank, the Lead Manager, the Registrar and the
Issuer Company.

(4) Tripartite Agreement dated January 14, 2008 between the NSDL, the Issuer Company and the Registrar.
(5) Tripartite Agreement dated January 17, 2008 between the CDSL, the Issuer Company and the Registrar.

(6) Resolution dated March 27, 2007 between Gemini Engi-Fab Limited and Mr. Rakesh D. Panchal to appoint
him as Managing Director of the Company for a period of 5 years w.e.f. February 1%, 2007

DOCUMENTS
(1) Memorandum and Articles of Association of our Company as amended.
(2) Partnership Deeds of our Group Companies as amended from time to time.

(3) Certificate of Incorporation issued by the Registrar of Companies, Maharashtra, Mumbai issued to
our Company.

(4) Copy of the Resolution passed at Annual General Meeting of the Issuer Company held on June 2, 2008
approving the terms of compensation to be paid to the Managing Director and Executive Directors.

(5) Copy of the Resolution passed at Board Meeting held on October 1, 2010 and copies of the Special
Resolutions passed at the Extra Ordinary General Meetings of the Company held on October 4, 2010
under Section 81, 81(1A) of the Companies Act, 1956 for authorizing the Issue.

(6) Copies of the Annual Reports of our Company for the years ended March 31, 2006; March 31, 2007;
March 31, 2008, March 31, 2009 and March 31, 2010 and Half Year ended September 30, 2010.
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

Copies of the Annual Reports of our Group Firms for two years ended March 31, 2008 and March 31,
2009.

Consents of the Directors, Compliance Officer, Auditors, Lead Manager to the Issue, Legal Advisor,
Banker to the Company, IPO Grading Agency, and Registrars to the Issue to include their names in
this Draft Prospectus, to act in their respective capacities.

Copy of the Tax Benefits Certificate dated October 28, 2010 by M/s Dass Maulik Mahendra K Agrawala &
Co., Chartered Accountants

Copy of the Chartered Accountant Certificate dated October 26, 2010 by M/s Dass Maulik Mahendra K
Agrawala & Co., Chartered Accountants, regarding the sources and deployment of funds.

Copy of Auditor’s Report dated October 28, 2010 by M/s Dass Maulik Mahendra K Agrawala & Co.,
Chartered Accountants on Financial Statements as restated, of the Issuer Company.

A Copy of the Project Report for the expansion project of the Company.

Copy of Resolution passed at the Board Meeting held on September 16, 2010 for the formation of the
Audit Committee, Investor Grievance Committee, Share Transfer Committee and Remuneration
Committee.

Copies of Resolutions for appointment of the Executive Directors of the Company.

Lease Deed dated June 21, 2008 entered between the Issuer Company and M/s Expert Engineers for
Land situated at Plot No. 1504, Umbergaon Industrial Estate, Village Umbergaon, Taluka-Umbergaon,
District — Valsad, Valsad-396 171.

Lease deed dated September 28, 2006 entered between the Issuer Company and Gujarat Industrial
Development Corporation for the land situated at Plot No. 1505, Umbergaon Industrial Estate, Village
Umbergaon, Taluka Umbergaon, District Valsad, Valsad — 396 171.

Sale Agreement dated January 18, 2006 entered between the Issuer Company and Sellers (i.e. Ferani
Developers and Mr. Nusli Neville Wadia) for the Unit No. 501, 5th floor, Palm Spring, Link Road, Next to
‘D’Mart, Mumbai — 400 064, India.

Conveyance Deed dated February 5th, 2008 between the Issuer Company and Vendors (i.e. Mr.
Prabhodh Sanjanwala, Mr. Sirish Sanjanwala, Mr. Kamal Sanjanwala and Mr. Shyam Sanjanwala) for land
situated at Survey no. 62 Paiki 3, Survey No. 147 Paiki 5 and Survey No. 148, all under Khata No. 155,
Village Palgam, Taluka Umbergaon, District Valsad
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(22)

(23)

(24)

(25)
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(27)
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Letter dated October 3, 2009 with Ref No. CB/NA/Reg. No. 14/08/ws.2513 RE 2522 from Office of the
Collector, Valsad to the Issuer Company certifying use of the land (situated at Survey no. 62 Paiki 3,
Survey No. 147 Paiki 5 and Survey No. 148, all under Khata No. 155, Village Palgam, Taluka Umbergaon,
District Valsad) for Bonafide Industrial Purpose
Sale Agreement dated April 5, 2006 entered between the Issuer Company and M/s. Harish Tex-mach
Pvt. Ltd. for Land situated at Plot No. 1506, Umbergaon Industrial Estate, Village Umbergaon, Taluka —

Umbergaon, District — Valsad, Valsad —396 171.

Due Diligence Certificate dated on November 04, 2010 from Lead Manager - Hem Securities Limited,
Mumbai.

Due Diligence Certificate and Report dated November 04, 2010 from Legal Advisors to the Company,
Mindspright Legal, Mumbai

Copy of the Applications made to BSE on [e]

Copy of the Applications made to NSE on [e]

In-principle Listing Approval dated [®] received from BSE.
In-principle Listing Approval dated [®] received from NSE.
SEBI Observation Letter No. [e] dated [e]

Copy of the Board Resolution passed at Meeting of Board of Directors held on November 09, 2010 for
approving the Draft Prospectus.

Time and place at which the contracts, together with documents, will be available for inspection from
the date of Draft Prospectus until the date of closing of the subscription list at the Registered Office of the
Company

Gemini Engi-Fab Limited

501, Palm Spring, Link Road,
Next to ‘D’ Mart, Malad (West),
Mumbai — 400 064, India

Tel. No. 91-22-28808822

Fax No. 91-22-2880 8998
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SECTION XI - DECLARATION

We, the Directors of the Company, certify that all relevant provisions of the Companies Act, 1956, and the guidelines
issued by the Government of India or the Regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have been
complied with and no statement made in this Draft Prospectus is contrary to the provisions of the Companies Act,
1956, the Securities and Exchange Board of India Act, 1992 or the rules made there under or Regulations issued, as
the case may be. We further certify that all the statements in this Draft Prospectus are true and correct.

Signed by the Board of Directors and Company Secretary & Compliance Officer of the Company:

Sd/-
Dalpatram J. Panchal
Executive Chairman

Sd/-
Rakesh D. Panchal
Managing Director

Sd/-
Ashish D. Panchal
Whole Time Director

Sd/-
Hitesh D. Panchal
Whole Time Director

Sd/-
Sanjit Gohil
Non-Executive, Independent Director

Sd/-
Jayant Chandra
Non-Executive, Independent Director

Sd/-
Jairaj Desai
Non-Executive, Independent Director

Sd/-
Vijay Panchal
Non-Executive, Independent Director

Sd/-
Ms. Pooja Karia
Company Secretary & Compliance Officer

Place: Mumbai
Date: November 09, 2010
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