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VESESTISTITY

'PRODUCTS COMPANY LIMITED .

. Co. No. 443 » .
tresh Certiflcate Of locorporation Consequent On

CHANGE OF NAWNE

la the matter of The Registrar of Companies, GUJARAT
{ Under the Companies Act, 1356 (1 of 1856) ]

(N THE MATTER OFM ADHUSUDAN VEGETABLE
PRODUCTS COMPANY UIMITED .

{ fisreby certify that MADHUSUDAN VEGETABLE

which .W?S originally incorporated on~ 2Fst AUG. '4S
under The Companies Act; 1956 and uynder the namé

MAOHUSUDAN VEGETABLE -PRODUETS CO. LTD.

having duly passed the aecessary resolution in terms of Section”

213441 of Tho Companies: Act, 1956 and the approval of ihe

Coatral Government signified-in writing having been accorded

-thereto in Thu "Miaistey of [adystry,. Oepaitment of Compeany

Aflairs, { Company Lsw Board ) on:

vide letter No: 443 [ TA. dated 9w—DEC ‘1987

the name of ths said Company Is this day. changed (0«
MADHUSUDAN [INDUSTRIES LIMITED

and this. certificate is issued pursuant to Section 23(1§ of the

said Act, : :

Givea under my hand at AHMEDABAD this 9ta DEC

198-](One Thousand Nine Hundred Eighty SEVEN )

2
ASST(T. R%G’tscréng‘v(\)g %'c’:g?éx ANIES

GUJARAT
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& CERTIFICATE OF INCORPORATION it
R L 2R
53 Pursuant to the Provisions of the Companjes Act, 1918 of Baroda State. ‘Eﬁ
i ' o
l‘kﬁ «Aa
[ 604 ) . CA."I
e i on
£ | 23
&"% Cerlified that KMADHUSUDAN VEGETABLE PRCOUCTS COMPANY &3
i £
g UMITED at RAKHIAL Provincs : MEHSANA (s this day Incorporated .13
& under(h €3
Sa ¢ Companles Act, 1918 of Baroda Stale end thal the Company :_3‘9
5 fs limited by sheros given unde; my slgnaturo sl BARODA on this 3
Bl TwenTY sevends - <
g 77T SEVENTH duy of AUGUST Ono thousand ~'ne hundced and bR
€3 FORTY FIVE. 6o
K T &3
t:xz ::x,‘:Y
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FORM No. D

CERTIFICATE FQR COMMENCEMENT
OF BUSINESS’

(Pursuan! ta Section 152 of Companles Acl 1918 : Baroda Statey

Codlified that MADHUSUDAN VEGETABLE PRODUCTS' CO.’ LTD.
which was incorporatod undec Seclion 23 of the Companies Act, 1918
of Baroda State on 27TH AUGUST, 1945 and which was this day filed
@ duly verified declaration In the proscribed form that the conditions. of

Section 110 to 112 of the sald Act have beea complied with, is enditied
(o commencement business. ‘

Given uader my Signalure at BARODA this 28TH day ol
FEBRUARY Ong thousand nind hundred and Forly Six.
_— _

Sd/- illegible
Register of Companies -

Receeiver's Sdrs- BARODA
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MEMORANDUM OF ASSOGIATION .
o

———— . — e e e e

MADHUSUDAN !NDUSTR!ES UM[TED

L. The name of the Company s MADHUSUOAR INDUSTRIES LIMITED.™

Il The registered office of the compaay will bs situated In the State of Gujarat

. The objetts for which the ‘company Is established are :—

1. To cary on the -business of pressing- end "crushing olt seeds and of
telinlng oils, converting olis Into- Vanaspall gheé and other producls and
from any refuse so to-be obtalned or- from other materlals 1o manu-
{acture - s0aps,l g(ycertne breasa. ‘candles,or other matenals

To carry on the business of éxtracung oil and/or olher produclé cither
by crushing or by chemical or any other processes from Til-seeds.

s Gotton; seeds; tinsoeds, _castorseed, " groundnuls,  rapeseed, ~Copra,

mohuda\seeds -dc eny. other.nut or seod or other oil beanng subslance
i whatsoover. ’ .-

3. To. carey on. the lrade of, buslness of seod crushers’ and manufaciurers

’ ol Alnsead, coUon, Qroundnu( gnd other seeds oll cakes, oll exiractors
and olf manufacturers, ‘olt reflnors, manu{ac(urers of _calile fobds of
. every descrlpllon and manu(acturers ol manuros, and (emﬂzers of ail
-kinds. . :

- To maautaciure and deal in hydivgenatod ous vegelable ghee and
buuer-subs(ltules, glycerlne, fubricaling olls,” groases, boiled. oiis.
varaishos and ol other kinds of oll end oll proparations and particulacly
fo carry on the business of manufactuters and dealers In all kinds of
oils, oll-seeds and oll-products and the cultivation of oilseeds and the

buslncss Gl buyers, sellers and destars of all oil seeds and oll ‘products.

~ 6. To construct, equlp, end malMaln Mills, Warehouses, Godowns and

any other, convenlence or eroctions sullable for any of tho purposes of
the company.

7. To eroct, pu:chaso or take on lease, or otherwise acquice any mitls,
works, machlnery and any other real and personal propeﬂy appertaining
lo the goodwiif of, and any lnterests In the business of refining and
hydrogenating: vegetable ‘and other olls and vggetabte products. :

A
1]

e
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8.

e

2

To exchange, sell, convey, assign of let on lease -or lease the whotc
| Of any part of the company’s Immovablo propedy and lo 3accepl as
Consideration for, or In lien thereof, other fand, of cash or Govemnment
securilies guaranieed by Government of patlly the one and parlly the
olher or.such other, properly. or securities as ‘may be delermined by
the company, and to take back or re-acquire, ary properly €0 disposed
off by ‘re-purchasing or leasing the .same for such price of pdces and
on such terms and condltions as meay be agreed on. . :

To carry on business of manufacturers. tefmers. fmorters - of, and. -

. - deglers. and merchqnts In - Copre,, Cotlon -seeds, finseeds, caslotsesds,
A Qroundnuts and “any’ olher nut or’seeds or oll bearlng substance what-

o soevor ‘and oils, cakes manufacture there{rom, makers and manulacturers

10.

11. . To buy or othorwise acqulre any oll or manuce mills situale In Indla.

12.

13.

13.

14,

 ' of cauie food and .fgedlag .end- fattering preparations of eny description,

‘“makers end manufaciurers of manures end ferdillzers of every descrlption
and millers snd {lour merchanls,

-
<

. To carty on all or any of the business of soap and/or candle makers,
.. Margsdo, Vamish-_snd- palnt manulaciurers, tallow merchants, chemists.

- drysalters, oll merchants, funders manufacturers of .dyes, palats,
chemicals and explosives, tin-smiths box end packing case makers and

manu.aclurers -of and’ dealer.. h gharmaceutical, chemlcal, medicinal and -

.othecr preparations o compounds. perfumery *and oiher such articles of
every description. ) i

3 - . -

~

Ceylon or. elsewhére and all property and rghts in connection’ therewith.

To manufaclure, buy, seli or otherwl:e deal {n paints, colour, plgments,
_enamels, varnishes, oils, ayeware, palnt ‘and colour grinders of all Kinds,

~ description, quality and nature and makers of end dealers la propdetory -
ariicle of all kinds and of electrical, chemical, photqgraphlcal ssurgical
" sclontific and . mechanlcal apparatus, fnstcuments,  appliances  and

materials.

To buy, sell, manufacture, reline, ptepare aend- deal ‘In ali kinds of oil
add oleaglacus end soponaceous substances and of all kinds of unguents -

and lagrcdlonts, osaencas, sconts end soap und qtl‘lf:tes of toliets..
u_-—:(*w" PRAEPF LR

{A) To buy or soll In V(ada or ready dellvery - ell kinds of Oil seeds,

all kinds of Olls, Off Cakes and Colton.

To catry on all the business of waterproofers end manufactorers  of
“lndia rubber, feather, Imitation feather, cloth plastics, off cloth, Lino-

leum. Targpaulins, hospltical sheetlng snd surglcat bandages. .

15. . To camy on the businesses of splaners, doublers and manufacturers of

collon, thread, silk, adlficlat silk, woollen, finen, flax, hemp, fute and
othor yarns and othor txbro materlals and substances of any substituto

for any of them. - ‘ .



17,

18.

18.

18.

19.

. ) ’ | 3

T.O cultivate, grow, produce or-deal la ary vegolable products fog the
lije being cequlced for eny of the manufaclurers which the compay is
authorised to undertake, and to carry on &l ‘or eny of the businesses .of

- farmers, Gairymen, milkconteactors, “daly farmars, miilers, surveyors and
vendors of milk cream, cheose, bulter, poullty and provisions of al
kinds ‘and {0 purchase land for*any of the said purposes.

To own, prospect for, explore, acqulce by lease, license, purchase or
otherwise, open, work, develop sad maintain natural d2oosits of salg,
brine, nalron, -soda kleselguhr _nlicates and “other chemlcal subsiances
©f 2W kinds and to catry on end coaduct the business of working and

gelting and o supplying to- persons such salls, brine aad other
subsiances. )

To refine, treat and render merchentable and fit for use deposils  of
salt, brine natron, Soda, Kleselguhr nitrales and other chemical sub-

. stances of all Kinds obtlalned as aforesaid and to manufacture (hg}c- :

,f{‘:r:l by any slectroiytic” metallurgic or other forms of plant and process.
every kind of chemlcal and other products end by-products.

v -

" {A) Yo 'producs, manufacture, relinc, prepare, process, purchase, seil.

Import, expart, "or generally deal In sand, stons, marble (il¢s, China
wares, sanltary matedals-lncluding vitceous China sanilarywares . of
all types, crockery, refraclorles, fice bricks, ceramics, plastéc of
paris, potlery, -Insulators, itlles, glass, hollow-ware, optical glass.
glass wool, taboralory ware -and other miscellaneous glass wace;
linoloum, plpes tubes, tubuler structures, palnts, adhesives, ‘sheets,
roollngs, glass -furalture fitings plumblngs, cleclrical goods, wafer
supply or storagae oqu!bméms. {loor polish, door closers, concrete
mixets, elovalors and bullding or -decorative materlals made of
cement, asbestos, stone, clay,. timber, toak, board. ‘libre, paper,

glass, rubber, asbostos, plastic or ciher natural or syathetic sub-
stance oc chomlcal.

(8) To prospect for, éxamlne, explore, win, gel,"quacry smelt, clccine.
refine, cfush and dtk\d. dress, smalgamale manlpulate and prepare
for markel, purchaso, sell or deat in ores, ‘me@ls. and minerals of
all kinds,; and 10" carry -on any other prospecting, minning or metal-
turglcal oparations ‘and. to buy, sell, - manufacture -and. deal ia
mlnerals, plant, machinery, Implements, conveniences, provisions
and things capable of bolng used in coaneclion viith  prospecling,

. mining or metallurgical opecations. ; - :

(C} Yo mar_ui:factqre. “produce, .buy, sell, exporl, Import sad stock and
deal In machlnory and plant, machine tools, implements, smatt
toots, culting tools garage tools, componeals, parls, accessoties,
require f{or the objects and purposes of the -business. :

Yo solt or dispose- 6(( for cash or on credit or to contract for sale and
-Auture delivery of, or to send for ‘sale to any part of lndie or elzewherc

&l deticles end things & aiso all othes  produco whal:sow«_\? of the
company. .. r

“imd , ;

.



20.

e -4 .

To extend buslness of the company fiom time {6 ime by purchasiag o¢
tsking on leass of otherwlse acquling gny lends, (whether  {reefiold.

toasehold or otherwlise) with of without -buildlags and machinery siand-

ing thereon sltuate an) here 1 1adfas by erécting. Killls of ~other blitd-

- ings-and on’such fends’ by purchasing of taling bn te2se or otherwise

21.

- the company-

- ’23.'4

. To-undertako.

-

- acquirlng the busmess,»'goodwill snd. propetty of seny private Glaning -

-and= presslng factory oc other factory situate anywhere in India; and bY

~ amalgamating wlth "ot purchasing - of otherwlse ecquirleg the business. -

goodwllt, property end assels of any one of wore jolnt stock company of

- companles cateylng on soy stmiiar business gnywhere ln lndla of -else-

where.

To extend the business .of the company by adding, altering or enlarging
{rom Ulme o time il or eny of the pulldings, premises. and machinery
. for the time belang the propetty o the compsnys also by erscting new

or sdditicnal pulidings, on cit of any of the {ands or prom!ses for the

. time belng the property ot ‘the company: “end aiso py-’expanding {from
time' to time.such sums of monsy €S may -be ln the oplaton of the
direclors necessaly’ or” expedient -for the purpose of tmproving, adding -

1o, al}erlng; repaldQu. and malntaining “the bulidings. machinery 2nd
property of the .compsny.
e . L -

%

8 paiménl of sl rent and ,_it\g"parformances of sl the
cqven.dnts.'r.ondmogs and egresments contslned In and reserved by any
lease thal may be granted of assigned 1o Of be otherwise scquired by

Yo puschase’ the . teversion or reversions of omeriwlse,acmﬁrc‘the free- -

hold “or freesample of-sll or any part of the {ands for the time belag held
undar the lease, OF for an estele less than 8 frechold astate by the

_ company.

.24,

Yo carcy on aay othor trade of business whatsoever as’ can, i the

opinton of the company be advantsgeously Of coavenlently carced on '

. by the company by wey of extenston of of in connecllon with any of the
CCOrRpany's ?us!n'ess or as calculated directly.. of {ndlcoctly 10 develop
eny ‘branch; ol tho company's buslaess or to increass the value of or tura

-~ to;account any of the company's assols,. propetty of fights and parti-

.25

cularly to scqule f{orest products; forest tmber, &id 20 establish Saw ’
. Milts end Dst factodes, etc. : : : '

Yo acqulre by concession, cranu'purhhage..bader tease, llceﬁs‘e o¢ other-
wise any tract or tracts of counlry, la india of olsowhere to-gether with
such rights es masy ‘be agreed upon end granted by governments Of

.. .the gulers or ownors the(eof and to exteng;such sums of money 8s may

.- 26.

__or joiatlly with others. any houses, lands, (arms,

be deemed requisita & advisable n explogatiyn, survey and develcp-

men_t thereol.

Yo acquire by-concession grant purchase ~ am_aloén'\alion, bader lease.
llcense of otherwlse elther absolutely o conditlonty .end elther solely

quartles, watescights.
way loaves, and othor works, privileges, rghts and theroditaments and
any machincey plaat, utenslis, (rademarks and olher movesble and

‘immoveable proporty of any description



.

27.

28.

29.

30.

31,

32.

32.

J2.

5 -

To carty ‘oa ths bus‘{ness of ‘tin maker, tin manulacturers, tin convertors.

cotliery proprietors,” soke-manufacturers, miners, gimelters, engineers. tin.

plale makars and Iron founders In au thelc vespective branches.

To acquire and take over whole or any part of the busmass property

and “liabilities of - a&ny one person of persons firm of corporation carry-
ing- on eay business which this company {3 authorised. to caay on or

possessed of_sny property ot dghts sullable for the purpcxse ol the
company.

To search for and - to purchase or otherwlse acquire from any Govern-
moats, state or aufhorlly sny licenses, connections, graals, degrees.

rights, powers and privileges whatsoever which may seem (o the com- -

pany capable of belng turned to account end In particutar any waler
tights or coacesslons either for the purposes of obtaining motive power
or otherwise and to work,- develop, carry out, exerclse and turn to

accounl the same.

Yo carry the business of a general elecliic power supply company in
all Uts branches, end fo.construct, tay down, establish, (ix end carry
oul all necessary -power-statlons, - cables, wires, .Hines, stcumulators.
lamps” and works . and=10".generate; accumulale, - distrlbule and ;supply
electricity, and to fight clties, towns; slieels - docks, markels, xhq,q;er,,

bulldings, and places, both public and prlvate.

Yo acqulre the tight to use or manufaclure and to pul up dlelegraphs.,
telephones, pho'nographs dynamos, saccumulalors, and all epparatus
not known which may hereafler ba Invented in conneclion. with the
-generatlion accumutation, distribullon, supply and emp!oymem of clecici-
City, or any power that can be used as a substitute. therefor, including
all -cables, wires or appliances for connecling apparalus, and including
the formation of -exchanges or centres.

1

To cacry the business ol an eleclric engincers and contractors, suppliers

- of electricity, cafriers ol passengers-and goods, elecldc manufacturers

of and deslers ln Rellway, (tamway, electric, magnetic, galvenic and
other apparatus, mechanical englnoers, suppliers of lights, heal, sounda.
and power and lo aéquire any lavealions,. elc. and to constuct rail-

© wdys and lramwsys and work the same by sleam, gas, ci, electricity. .
- of other power. ) ' '

.

(A) Yo provide te‘chnfcal know-how in ,fndia and abroad which likely to

(8]

assist in the manufacture of goods or the proceéssing of materials o«
in the lastallation or erecl(on of plant -oc machlnery for such

- manufactute o pfocesslno Including providing technological, design.

instaliation -4nd erection -lnformation and 1o render. engineering.
techaical, management and various types of skilled oad other ser-
vices, to all types of buslness. tade and industy or other
otganisation. ’

Yo .investigate, advise or  acl as promolers, coasullants ang

cepresen!auves and lo carry oul improvements and cosearch work

or in (espec(* o( macketl or demand studies, pre‘!nveslmcnts studies,

Nt ee



33.

34.

© - and by providing the remunérations or. sclentific or technlcal professor:

3s.

36.

37.

38.-

6.

preparation of projoct feporis. aimed sl assisling -the techno-eco-
- nomic wlability of a project fof the purpose of lavestment decisions
or for the purpose of supportiag appilcations for assistance {rom
financial or other lastitutions, evsluation "end reappraisal of such.
sludies and reports 8s. well &s . know-how selaling 1o management,
. organlsation, salés, finance, end accounts, olfice, adverlislag, com-
1 pltedtsation, “secretarlal and taxation matter, buslaess ‘methods and
' operations elc., ‘warehouse, wholesale and retals stores, factories,
. Industlel stores; minas &nd other buslness end work lncluding Civit
‘ (ionstruciiqn qq;:! supply and etection, lastelisiion, end commission:
“ing ‘of plant or machlaery on 2 turkey basls.

To carry on sllfor any of the bpslness of fithographers, printers.
publishers and statloners. e '

Yo eslablish, provide, malntain and condiict, or otherwise subsidise
research izboratorles end expedmentct workshops fot sclentific and

* technlcal research end expsriments and to underlake and cary on all

sclentific snd Sachnical researches, experments and tests cf2ll tinds-
and fo-promote studles and research bath sclentific and techinical, inves-
tigation and lavention by providing, subsldising, endowing or assisting.
laboratorlos, - workshops, ttbrarles, tectures, meetings snd conferences
or teachers. snd by providing- for the eward of exhiblion scholarships,
prizes, granls, énd bursarles to students .of independent” -students of

' otharwise, and gencrally, to encourage, promote . and reward studies,

-rassarches, investigation, exporiments ené tavenllon of any kind that

may be consldered fikely to assist any of the buslaess which the com-’

. pany Is authorised o cary on.

Yo eroct, construct, enlarge, alier and maintain bulldings and structures

-of eveqy kind necessary of coovenient for the company's business.

To acquire, be laterested ia, construct, - malntaia, carry oul, .improve,

.-work, alter, control, snd monage any elrways, steam boats, roads,

tunnel, water work,” csnnals, lrrigation works, gas works, waler sources,
furnaces, stamplag works, factordes and ell other works and convenlences

. which the company may thlnk conduclve to ery of iis objects, and to

contrlbute to &nd take pert i the constructing, malntelning, carrylng -

on, lmproving, working, Controling and managing of any such works of
convenlences. = ’ . .

To apply for purchase or otherwise acquire any paleals, brevets, lnven-

tions, Ucenses, concesslons and the Hlke, confersing en exclusive or non- '

exclusive or limiled right to use, eny secret or other {nformation as 1o
any lavention which may seem capable of belng used for any of the
purposes of the company, or the acquisition of which may seem
cafculated direclly or Indlrectly to benefit this company and o use,
exerclse develop or grant licenses ln gespect of or otherwlse tumn 1o
account the property iights and Information so acquired. S

To acquire from tirfhe to time and &6 manufacture and deal in alt such
stack-ln-trade goods, challels snd elfecls as may be accessary Of

c.:onvonlent'__'-'(or any business for the time being cariled on by the .
‘Enmpany 23 : g

=
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39.

40,

41.

42.

43,

44

45.

46.

T .47,

To eatec late eny fpam.tp of eay ogreement {oc harlng  peatis

unlon of laterests, Jolnt adventures, 'iectpmcal concessloin or other-
wise wlth any persons or corporation carrylng on or engaged In or ebout
o carry on or engage la any buslness or eaterprise which' this com-
pany Is authorlsed to carry on or engage i, or any buslaess or tran-
saction capable of being conducted so as direcily or !ndirécﬂy to benefjt
thls company and 1o take or otherwise acqulre and hold shares or stock
in or Securitles or end/or subsldiss or otherwlise assist any such com-

pany and_ sell, hold, re-Issus with or without gusarantce or oterwise
- deal with such shares, stock or ‘securlties.

To purchase or olherwlse acquire all or any part of the business, property
“and Habllitles of any person, company, soclely or partnershlp formed
for &ll oc Bny of the purposes within the objects of the company and
to conduct and carry onfor liquidate and wind up any such tusiness,

- -~

From time to time io subscribe, or - contribute 1o any charitable, bene-
volenl. or useful object of a public character the support of. which. will.
In the opinlon of the Company tend to Increase Its repute or popularity
amoag s employoces, s cuslomers of the public. .

. LY T e

A : ' ‘ . i
. To promote any company or cormipanles for the purpose. of acquiring al

of any of the properties, rlghts and fiabllities of thls company of- for
any other purpose which may secem direclly or ladireclly calculated to
beneflit this co'mpany. .
. . ' '
Generdlly (o purchase, take on lease. or In exchange, hite or othes-
wise acquire any feal and personal property and any rights and" privi-
leges .which the Company may think necessary or _convenlent for the
purpose of its business and la particular any land, buildings, easement,
machinery, plant ‘ and  stock-in-trade. . 0

To construct, maintain, altes, lmprove and enlarge any buildings or works
accessary or conveniept {or tha purpose of the company.

To invest and dea! with the moneys of the company nol Immediatcly
fequired In shares, slock, - bonds, debentures, obllgations, or otherwise
3ecurltles of eny folnt stock company ior assoclation or- In Government
Securilles or In deposit with banks or in any other maaner 8s.may from
time to time be determined. ) ) .

aa N

Yo tend money to such peisoqs and on such terms &8s may scem
expedient and Ia particular to customers end others having dealings

with the Company and to glve any gugrantee or Indemally as may seem
cxpediont. T T )

N .

To borrow or ralse or secure the payment ol money by morigage or by
the issue of dabentures ocr debenture stock perpeluat -or otherwise, or
in such other. manner as. the company shall think {it and for the purposes
aforesaid to charge all or ahy of the compaany's properly or assets present

~_and fulure, ‘including “lts uncalled capital and collaterally turthecdlo secure

“any sccurlties of the company by a trust deed or. other assurtlace and’
to redeem purchase or pay off any such security.
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48.  Upoa ‘any lssue of shares, debeniures and other secuities of the com-

- pany, lo employ broke(s. commisslon ggents and underwriters and (o -

" provide ‘the renumeration of such persons foc thelr services by, payment

. In cash, or by the Issue of shares; debenture or other securllles of the -

company, or by ths Qranung of op!fms. o take the same, or.in any
oth‘ar senner allowed by lew.

48. To draw, make, eccapt, . .endorse, discount, execute, and issue pro-
' missory noles, blils . of exchange, Hoadles, bllis of the {adings; \ya‘rrants
deber\lures and other negoﬁab!e of transferable inslmmenls .

S0.. . .To sue or. dispose of the. underaking of the company o( any parl thereo!
In ‘such manner -and. for. such condltion es the company may think fif,
and{ n parttcu!ar for shates (!uuy or parlly pald up) debentures stock or-
securlties of any other company whether promoted by thls company for
the purpose or not and to Improve manage, develop, exchange, fease,
_disposs of, tura-to account of othemise deal with all or any part of
the property and cights of the comgany. . --

51.  To adopt such masas of making known the prodﬁclnon of the company
- as may seem expedlent and- In parucular by edverllsing ia the press, by
clrcolars, by purchase and exhiblioa of the works of et end interest,

. by.‘publication of books and pedodlca.s by grantlng ptlzes, rewards and
donauoas

0
H

52, To buy, sell, fanufacture, reﬁne. mampulale. Import, exporl and deal both
‘ wholesale and retell In commodities, substances, apparatus arlicles
. and things of aft kinds cepable of belng used or which can conveniently
o be dealt with by the company In connecﬁon with 2ny of the objects.

53. To fransact and carry on alt kindseof Agency business aad to act as
8‘“’9‘(\0 Ageats of any Company or concetn.

54. To.carry on any other trade or.business, whethsr of manu(aclurmg of

otharwlse, which may seem to the company capable of belng cacdicd on

In coanactlion withrany of the company’s objects, or calculated directly

_ or indirectly to enhance the value of or to render profitable sny of the
_company's propetty or fights.

»

55. To be iaterested Ia- promota, snd underiake the formation and estabtish-
ment of such (nstitutlons, buslnesses or companles, lndusteial, agricul-
. lural, trading, menufecturdng or otherwlse as may be coasldered con-
. duclve to the profit and Interest of the company &énd fo caiy on any
~ other business (industrial, agdcullural. trading manufactiving and other)
- which may seem to the . company, cepable of belng convenlently caccied
- 0a la conneclion with any of thése -objects or otherwise calcutated
diroctly ocr inditectly to render any of the Company's proparties or cights
for the time belng profitable end also” to-acquice, promote, ald, foster,
" subsldise or scquite [nterest In any industry of trdertaking.

6. Yo amaloamate with any COmpany or Companies havmg objects
altoqelher or In part slmltar with those of this compaﬂr- x-
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61.
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63.
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2 P2y foc anyiproparties “acquiced by,

“the bcm;;any

- Of pally ¢ sheres -&nd :partly &a- cashi-end otherwdse.- ;

T pay all the cosis, charges"and"expenses-of . and- Incldental (o (e
eromotlon, formaifo; ,(eg!slnugn-epd ‘establishment of the Company ang’
the Issue of g15 Cepltal ‘Including eny underwritlng oc othé(lcom:russlons.

or parily pald up shares or by & call or oplion on shares debentures. .
debenture stock or securlties of his or eny other Company, or 1 any
other manner, whather out of the company's capltat or profits of other-
wise) any person {irm or Company -for services fendered or ¢ be

- placing or assisling to placé or guaranteelng the subscription 6( any

shares, debentures, debenture stock or-other Securitles of the Company,

- o7 ia or zbouf the formation or gromolion” of the Compery of- for any

other reason which the Compan}f may think pr‘opér.

To_eater: Iato arréngement with any Government of authoritles . munic;.

pal,. local or™* otherwise that may seem’ conducive 1o the company-s

* objécts_or any: 3o them" and to'obtala from -any such: Government o

authorlty, any Tights” priviteges and concessions, which the Company
may. think, It desirable to” obialn and to cary oul execute and comply
with eny such attfndemen(s. tights. priviieges ang concesslons.

-
-

Yo sccumulate funds and to fend, lavest or otherwise employ (moneys
beloaglag o or enlcust to the Company upon any “shares seCutilies or
lavestments upon such terms as may be thought PIOper and from time
10 tima to vary such transactlons Ia such manaecs. the company may

think fi.” .~ " . . :

.

To sal, Improvs, manage, work develop, lease, morigaoe, abandon, or

otficrwise dee! with alf or say pacl of the properly, rights sng conces-

stons of the Company.

— -

Yo create any 'giebr,ec(aﬂon fund, reserve fund, slnking (und, tasvrance
fund, or sny opeclal or other fund whether for geprec(au_on. of for
fepelring, lmproving, “extending or” malntalnlng any of the properly of
the company. or for the redeemption of debentured or femeedable pre-

feroace shares or for any other purpose whatsoever conduclve to the

-laterest of the compaay. L - .

- - -

To .cons(ruct, carty out, maintaln, {mprove, manzge, -'work, - centrot.

208 superlatend “any hats; markels, reservolcs,~ waterworks, tanks,

bridges, and works*ia connection .therewlth, hydcaulic works, electricat
works and {actorfés, cooloe lines and houses bustee, villages and other
works and con;/on!encas. which may seem dicectly or lndicactty conducive
to ariy of tha objects of the Company and to contribute to Subsidies or
Otherwise aid or tako part In"eay such oporations.




©olbier’ sltendence 8iig "o

64.

“of:{nstruction’ and recteation

10- -~

' _Té__‘pmvic-i_g (or the ge_&faré_ c!.egzpwees or ex-smployees of the Comi- '
*,.pany. and the wives end familles

&iiihe dependents .ot - connactions - of

[

such -personsiby bulldings of codlfibuting to' tha buliding of “kouses, -

. dellings or chawls or by prents of wmoney, peasions, eflowances, “bonys -

or other paymedts, or by creatiag end from Umg Lo tima subscriblag -or

trusts -and_by ‘providing™or subscilbing, of -contdbuting towerds places -
elion hosplials “end dispensarles, medicel aad-
ther asslslznce &s thé Compeny shall think fit

~ conlrlbuting 0" provident _end olher &ssocletlons,. fostitulions, {dads, or

o - “and" 1o " subscribe ‘or. otherwise 10 assist of 1o _guerantee money to chari-

‘table - bensvolent, religlous, sclentific, natiopal, or ofher Institulicas of .
- objects which shail have_motal of othier claim to support of aid by the -
‘ flcompanj-éi!_hef, by, reason of ‘ocallly of operelion or of  public- and -

general- ulility or otherwise.

(Al To underake, carry oul, promote and SpoAsor rural development
including any programme fof promoting. the soclal and economic
welfare of or the uplilt of the public’{a eny rural area a@nd to lacur

. aav exgendilure on eny.rIogrRmmMeE of urzt development and to
assist -execution and promotion thereo! elther directly or through an
. independent agency or ia any_qther manner, Without préjudice to -
the genecality of the foregolng, ~Programme of rural development™
shatt also Include any progremme for promoting the soclal end
- economic weliare of or the uplit of the public ln eny cural ares
which the Directors conslder it likely to promole end assist fural
devolopment,.end that the words, “rural aras® shell include such
areas 8s may be regarded @s turel sreps under section 35CC of
the lacome-lax Acl, 1961, of any other faw relating to fural deve-
- topmént for the time belng in force or as may be tegatded by the
. Difectors as cyrel areas &nd the Olrectors may &t thelr discretion In
* ordec to tmplement .any ‘of the ebove mentloned Gblects of purposes.
cansfor withdtt consideration’or et such felr or goncessional value
as the Olrectors may-think fit end divest the “ownershlp of any
propery of the company to of in favour of sny public or Locatl .
'Boq!y; or Authotlty or Ceniral “or .Stale Goveramenl of any Publi(i
lastitutions of Teusts or Funds of otganisation(s) or person(s) as
the' Direclors mey epprove. - '

Yo undedake, carry out, promote and spoasor of asslst any activity
for the promotfon and grewth of natlonal economy and fof discharg-
lng. what tho_Direclors may consider (o be soclal and moral res-
ponsibliities of thé Fompany 197the” public’ or eny saction of the

public es also any pciivity w!i!dl the" Olrectors consider likely to

. prqmota natlonal welfate. or soclal, Sconomic or.moral Upliit of the

public "or ‘eny, sactlon”of U).éjﬁtb‘},é'and ta such maaner and by
~such' means as the” Direcfors”may’ think @t and the Direclors may
*‘withoul ‘prejudice to the generallly of the foregolng, undertake,
Caity out, promote end sponsor eny activlty for publication of any
‘books, literature, newspaper or for organlsing lectures-of seminars
nars likely to.advence these objecls of for glving -merit ‘awards, for
giving scholarships, .loans or any, other esslslance to deserving
“sluGants or -other scholars or;persons 1o enable them to prosecute
thelr “studles or.-acadomic pursulls of researches and for establish-
- lng, conducting, wor -asslating eny fastltution, fund, trust olc. having
any ono of the aforossld objects s one of its oblects, by glving
donations or othorwige In any othec manaer-and the Olrectors may

-
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67.

68.

. 69,

70.

72,
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e discreion . éxder o bapleinglBay 4l g gt
* tonad objects: or pucposes transter wilhout consideration of af such
- fele or concessionat valut es the Dlreclors wmey tilak fit end divest
the ownrshlp of eny property of the company 10 of fa favour of
ooy Public or Local Body or Authorlly o Centrat o State Govera-
meal of any. Public fnstitutions or Trusts or “Funds” or - Orgaantza-
“tion{s}.or Porson(s) es the Directors w3y epprove.

- -

the
membors or olherwlss to™apply &s the Company may from fime to (1me
think fit, any monsy recslved by wey _of premlum on shares or deben.

2y moncys recelved
In respect of dividends accrued on forefelted shares and moneys arising
ltom the sals by the Compaay of forefelted shares or frem unclalmed
dividends.

.

.¥0 esiadblish sad malataln foca toglisters  agencles and  branch.

places of business eand procure the Company to be tegistered or
focognised and to ‘catry oa busluess In any part _ot the world.

Yo dedicate, presenl or otherwlse * dispose . of olther volunlarlly or for
value, 2Qy- PfOPOq)’ of the com;iany_!of any purpose dee_mcd _!O be of
- nationsl public or. local laterest, (o' any national trust, _public body,
“Mmuseum, corporation, or authotlity or any trustees for and on behair of
the same or of the public. _ i

«

To ﬂpptomialg(“&ac' of lay oul-(snd belonglag to the company for
sleoets, parks, .. plessure grouids, allotmonts and other convenlences
and to prosent -langd so fald out to .the pudblic or o - eny persons or
Company condillonally oc uncondillonally as the 'Coqu_.z}ny thinks  fit.

-

To distcbute aay of the Company's property smongst the members Jin
specie or klad. '

TS do all or eny of the above thlags n eny part of the worid and elther
&s princlpats, 8goals, trusteos or otherwise end elther alone or. ln con-

lunction. with ofhers and by or throtigh agents, sub-contractors, tristecs
or otherwiso. )

To do eli or any ol the sbove things and all such other thlags &s ace
lacldentat or msey be thought conducive to the altainment of the sbove.
‘oblects or &ny of them end as princlpats, agents, contractors, trustees
of otherwise and by or through trustees ageats or otherwise and cither
alone o¢ In conjunction with olhers and so that the word ‘Company” in
this Memorandum when epplied otherwise than to this Company shzgu
be deemed to taciude aay suthorlty, partaershlp or body of persons,
whether Incorporated or aot and tho lInte.llon is that the ‘objects set
forth la cach of the several paragraphs of this clause shall have -the
wldest possible Coastruction and shall be {a no wise limited or festricted
by ‘reforonce to or Intoronce from the torms of any other pacagaaphs of
this clausc or the name of the Company. ' )



“The Liability of tfié nembecs.
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“The authorised share capflal of the Company is Rs.13,00,00,000/- (Rupees
“Thirteen Crores only) divided into 2,60,00,000 (Two Crores-Sixty Lacs) Equity
Shares of Rs.5/- (Rupees Five) each.” . —

. fix cumulalive preterenual oraena et tne rale of eleven per ceat free .-

" of Company's tex be sublect to deduction of tax &t source el the pre-

_ scribed vates on the Caplial peld thereon~end 10,000- preference shares
shall confer dn Us holders’tha (!ght-.to'ar.cumu!au?e preferential divid-

“end gt the: rale of elovenper cont free of _company‘a tex- but subject-

to deduction*of taxes-st Sowce at the- prescilbed rates, ot the capital

s L pald up. {heteon; and in the evént of wiidlng’ up- fie right to redemption

“of “capltat and ‘atceats of dividend, whether eatned declared or not
‘upto- the commencement of the winding up ta priodty to the equity
shareholders and shatl rank as regards payment of dividend or arrears
of dividend in_priorily -0 the eqully sheres but shall mot confer any

~ right- $o " further. pacticipation’ i profits or @ssets. Upon the facrease .of

_'ca'piial ‘the: Company 1s-at ibérly to ISsue. any’ nev shidres wlth dny pre-
{erential, déferred, qualllied of speciar Hghts, priviteges” end coadltions
altached. thereto. The Company shall aot create sndfor Issue preference
shares ln future ranking in pilority to the 5000 shares agreed to be
issued and- aliotted to The Oriental Fice and General {nsurance .Company
‘United. Naliona( lnsurance’ Compéng- Uimited “and “Unfted India- lnsu-
rance Company Uimited oit of the sald 10,000 “greference sheres - &nd
it can create and/or™issue prefetence shares o fulure ranking pad
passu with the sald 5000 preference Shares oaly “with the -consent in
writing ol the holders of not less than 3l4th of- the preference shares

- _ihen outstanding -of with the sanclion by a special resolution passed at

-

a separate mestlag ol the holders™of the sald 5000 preference: shares.
The sald 5000 prelaience “shares shall’ e definitely reddemed vh the
expiry of 12 years from {he data of ellotment provided, however, that the
Compaay" shalt have the oplion to redesm the $ame eéarfer” bit not
earlier than 10 yoars {rom the date of atiotment. {f the Company through

its - Direclors decide to redesm only & part of the prelerence shares fof

the lime being outstanding durlng the. period mentioned sbove, the said

. preference: shares 1o be redeemed on each occasion shall be determined

(®)

by a drawing of lois to be, made al such time and place and i such
‘manner as the Directqes may determing,. but ln the presence of alleasl
one of the-Directors end. fepresentative of_the Auditofs of the Company
for the time belng. ) . . ' - .

Subject to whai {s stated In sub-clause (a) hetemébo*&g. the said prefer~ '

. ‘ence shares shall be redeemeble &t the oplion of the company. to .be

exerclsed after 10 years' by ‘giving -eix “months" notice I such menner s
the Directors . may, sibject to the provisions of the Baroda Company
A.’Cl."lh}n‘( fit. - - A - . - .

-
- e o - - . .
- - - -
- . -

- . . - - o . .

- - -

() The Qrdk\a'fry. shares sixall coaler on the holders tt;e"dohﬁ out of prolits

. of each year, which 1t shall be determined. to distdbute a3 ‘dividend, 10
a nofh-cumulatlve dlvidend for eaclr year on the cepltal for the Ume belng

pald up or crodlted as -pald "up thereon next after payment of the dues
on- the said preferonce shares. T - -

am
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of the profits of the company such sums 26 - they- may thdal, proper 1o
form 2 depreciation fund for repelidng, Itmproving sad malatainlag “eay
of the property of the company, 3 reserve fund to meet Conlingencles, 5
slnking fuad 10 fepay debeatures or debenture idck or for the special
dividend or for equalising dividsads, a provident benelil fund o any
Special fund fol any Olher purposes as the Directors may, in” their
absolute discretlon. think conducive to the laterest of the Company.

The right horoby sttached la the sald proforence and ordinary |
shates may be modificd -or dealt with In accordance with articles 19 2nd
20 of the accompanylng Arlicles of Assoclation but aot otherwlse and

these artictes shal! be deamsd {0 be Incomorated heroln end  Rave-
clfect accordingly,’ -

e
LRl



We, -the several persons “whoss-
desifoud .of belny formed™lalo ~a «company ©
Assoclatiod and --respbctivefy * agree . fo taka<

14" ¢

[ames”

-la*pursusace. 0

2nd - 5ddresses I8 wsubscr{bed are i
&‘tms.-ﬂemcfandum of .
the "number ‘of. cha(es in ths capltcx ,

-

‘100

ol the company cct opposlxc our tosPOc{WG gemes. .« ew- t s
. L L PR . - - - Cas e ; - ;.- % . = -
Dated‘lhls 20th dag” of - dune, '1945 <l j - T ) )
R TP I LcX.. L
- Rame ot 2 F Address sad Gesceiption, ohuegtuga “B“g‘ca%%%‘::‘;“‘
i Sub;ggfyzll;_ B .' [ < .§ S@f@u SRR P ?ibc; R Wlu:w;s
Ratilat. Nathalal Commuc(zt Mlits
_ [Nathala b dabad 100 . -
o . - mu agent ™7 | T 1L
. Dah abhal Chh 1 Fx2 - Ml Agen R I 30+ i
Yy ols at‘ i et w«ls ’ : 190-"°1.
- o=+ el et xaey G, B. S. RSN - !* .
: . ) -' “§s M . T k
ggaggb?a;: Shandulal 1 aomdcqstg%g.ﬂ : -3 j Pdncmfin o
, andula adhavial }’ " Kedavz Colc, (Joinl Law Coti
o 3 dabed ege.
Jointly J adapur, Ahurodsbe holding} || Eflis Bridge.
: . medabad -
Rasiklal C. Parekh tai Agent ;
: : Juplier Mllls 100
Ahmcda_bed \
Anandisl H. ' Merchanl i
Sheth ‘Petadisc’ 100
Statton Rosd, Bzoda
'Ohifai.!al Khusaldas - Mahostiwedd Hills 100 1
. . Ahmedebad
Ce M A - A. . Patel
| oent Eills Brldge.
Madhusudan Chimantal Patel Horchant Ahmedabad.
Rakhlat, AP, Riy. .
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~ ARTICEES OF ASSOCIATION

‘' QF

NMADXUSUDAR XNDUSTRIES LXMITED

TABLE *A' EXCLUDED

1. The regulations_contalned la the Teble A {n the First Schedute
1o the Compaales Act, 1956 shall not apply to the Company excep! so

fac as the same are repeated. conlslned or expressltv made applicabie
i these Articles. ) ‘

Company governsd by these Adlicles,

The regulations for the managemen! of the Company and for
Observance of the members thereof and their representatives shall.
Subject to- any exercise of the stalulory powers of the Company in
telerence 1o the repetition or alleration of or addilion 1o ils regulations
by Special Resolution as prescribed or permitted by the said Companies
Act, 1956 be such as aro contained in these Aclicles.

2.

INTERPRETATION

latecpretation clause.

" 3. la ‘these Acticles unless there be something .in .ﬁhe subgect e )
context  inconsisteat therewlth :

, “The Company"
“The Company™ means the abovenamed Company.

The Act or “The cald Act” .

"The Act™ or *the said Act” means The Companies Acl, 1956 o«
other Act or Acts for the time belng ln force in {ndia containing
the provisions of the teglstature la celatlion (o compaaies, (or any
‘statutory maodilication of re-enactment thercol for the time being
in force). ; : - ,

3
H



- : “The Ofrectors™ '

' “The Oirectors™ mean the -Dlrectors for the - time belng. of the
© Company of the Direclocs assembled 8l 2 Board. . :

. 93 )

- - “Bear:d:?:’ .
| 7Board™ means 2 meeting. ot the Directors du_lycéﬁediénd'-' coasli-

tuted, of, &s the case may be, the Dicectors 8ssembled al & Board
or the requisite aumbec of Diceclors entitled 10 pass & Circular
Resdlution, in sccordance Wit these Adicles. or.the Directors of
the Compsay coftectively. ’ o ' :

~ghontti™
. “pMonth™ means 8 catendat moalhy -

«Year™

:'Yezgr“ ~means the -period from the first of Septembes ol every
calendar ver the thidy € °1 of August of the next calendar year.

;‘The Office"”

' ‘fT'hc,Qtﬁce" means the Regl‘s(eregi,_ Office for the time being" ot
“the Company. ‘ <« T .

) “thldend“ -
~Dividend™ inctudes bonus. ' '

: . _ «These.presents™
“These proseats™ mezans thege Actloles of Association 25 originally
fcamed of 2S altered from time to time by Special Resofutton.

“Mcmﬁcrs?? shall mean Member(s) of the Company holding a-share or sharcs of any class in the gnpital_oi; :
the Company whose name is entered in the Register of Members and includes person(s) whose namc(s) ts :
are entered as beneficial owner(s) of shares inthe capital of the Company. in the rocords of the ~pcposzten :

.. *Sesl” '

“Secal” means. the Common Seal. of the .Comigany.

, " - ~pold up™ .
. TP3id. v *_ includes credited- 83 pald vp-

o “Wting™ - A
. _‘_"v{(i&jng’.‘ shall Include priating and tlithography oOf part peinting
 and padt Hthography and any other mode of-modes of ;eptesenﬁng
_or ceproducing words la visible forau. N

«“gSlagular fwumber™

Words impocting the. :lagulér aumber shalt nclude the ptural
aumber snd vicae ve(sa.

«Gandor™

Words tmporting the mascutine, gender, 8150 shalt include he
{emlalne gondof. ) . »

2.
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-
4

vy 7’_5.'
“Persons™ . o
Words importing persons shall include corporations. Subject as afo‘r:esaid. any words or

expressions defined in the Act shall, except, where the subject or context forbids bear the

Same meaning in these articles-

i
LY

“Marginal Notes”

The Marginal Notes hereto shall not affect the construction hereof.
“Beneficial Owner”
person or persoss”, as defined in Clause (a) of sub-

“Beneficial Owner” means “a
section (1) of Section 2 of the Depositories Act, 1996.

“Depository”
as defined under Clause () of sub-section (1) of

“Depository” means a depository,
Section 2 of the Depositories Act, 1996.
“Depositories Act, 1996

r re-enactment

shall include any statutory modification o

“Depositories Act, 1996>

thereof for the time being in force,

“Securities and Exchangc Board of India™
d Exchange

fxange Board of India” (SEBI) means the Securities an >
nder Section 3 of the Securities and Exchange Board of

“Secugities and Exc
Board of India ‘established u

India Act, 1992
“Secunty”

y as may be specified by SEBI. from time to time or

“Security” means such securit
security under the Depositories Act, 1996.

Words and expressions used and not defined in “the Acti’ but defined n the Deposxfon.cs
. e meanings respectively assigned to them in the Depositories '

* Act. - 1996 shall have the sam
‘ Act. 1996 as amended from  time to time.
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han S".'._ of the nominat amount of share. .

2K “Percons™

sfieal
it
A

Words § “Persons shall |
Subject as agtesald, -any words ¢
Shall, excepy! where 'the subject ;

- meaalng i/ these Adicles.

; & corporations. - - £
expresslons delined i (i |
coatext forblds, bear the |

me

. - “Marglasl Notes™ ; M/ _
The arginal Notes her/e.i'o shell nol effect the co \slruclion hereoy.

Coples of ‘M_emomadum &nd Arlicles of Assuclation -
{0 be furnished by Directogs.

4. Copres of the Memorandum and Arlicles of Association of e

Company and other documents referred to In Section. 39 of the Act
shall be furnished by the Directdrs to every momber el his fequest

within seven days thereof on paymeot of theé sum of Rupze one for
€ach copy. .. R

- .ty

“The authorised share capital of the Company is Rs.13,00,00,000/- {Rupees
Thirteen Crores only) divided into 2,60,00,000 (Two Crores Sixty Lacs)Equity
Shares of Rs.5/- (Rupees Five) each subject to increase or reduction in
accordance with the regulations of the Company and legislative. provisions for
the time being in force in this behalf and with power to divide the share capital
for the time being into equity share capital, Preference share capital or any
other type of share capital as may be permitted by law and to attach thereto
respectively the Preferential, qualified or special rights, privileges or
conditions.” ’

. . - N . M ¥
LONUUQny k . ; ; - . s e e e

6. The amount payable as application money on’ each share of

the Company offered {0 the public for subscelplion shalt not be toss

. ’R!ghts of holders of Preferonce Sharas. - e

‘. The holders of preference shares shalf -be’ entitled fo be paw

Qut of the proiits which the Directors. shall determine to distribute by
way ol dividend, a fixed cumulative preferential Gividend at such cate -
0 the aominal vaiue of the sald- shares as way be specified In these
Acticles of by amendment thereof prior. to the lssue of the -3z £
"?{cnce’ shares and to g fight on redemption or winding up (o be peld.
- el
dowa (o the fedemplion thereof or the commencement of the winding
Up. as the ¢ase may be, and also to be repald the amount “of capitat
PAid or credited as pald up on the preference shares held by thém
fespectively ia prlority to any payment ta respect of the equity shares,
but shay ot be entitfed to any other tights In the profits or assets
of the Company. Subject as aforesald end to the righ's of the folders
Ol any other shares ontitted by the terms of Issue to preferentiat
fepayment over the oquity shares in the event of the winding up of
the Company, the tolders of the equity shares shall- be entitied to0.be
f€0aid the amount of capita pald up or crodiled as paid upon such
shaces_. and alf surplus assels therealler shall belony 1o .the _aquuy

aiicars of prelorential dividend, whether earned of declared or not.

- 3
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o 1o (he emourd peid.op o crobied 5 paid 1P 03 Sk CQUIY MRS
.. .-+ commencemeat of the windimgvp. - pamd e T : .
o " Rights of Depostosics ead beneficial omuers L
»-mmmmsmndmgmymingmmcmmymmhﬂnm«@mmdgadcpwmsbnﬂbc@od
to be registered owner for the purposes of effecting transfer of owoerstip of Security on bebalf of the beneficial

owner.” | . . B S
“Save es otherwise provided above, the depository &s the registered

_ rights or any,other fights inréspeit of the securiti dties :

owndoftbcmmuesshau&othaveanymu_ng
" \which are held by a depository.”

“Register of Members™

8. The Codi';iahy ;e,hslﬂ causc to bekepta Registerof Members mdanmdac of Members in accordance with section 150

end 15T ofthe Act: - - <+ T T R | -
“The Register of Members also includes the Register and Index of Bcudiaal Owners maintained by the Depository .

*. . umder the Depositories ACG 19967 7 7 -

9. (1) The Cémpeny shalt compiy with the provisions of Section -
159 ol-the Act regarding thé Qling of Annual Retums and the provisions .
- 0g ‘Scction 161 of (ke Act as regards the annual retun and cerlificates .
to be annexed therelo. -

. (2} ‘The Regisier and tndex ol Members, the Regisler and ..
. ~~_ ~ Index ol Debenlure holders and coples of ell Annual Reluins prepared
]\;_u.nd,et. Sections 159 zad 160 of the Act fogether with the coples of
“certificales and documents “tequirad 10 be ennexed therelo under
.. Sectlon 161 of the~Act. ghak be kept et the Reglsierad oiiice ot the -
. _Ccuipany., T . ) .

PROVIDED that such ~opistete, indexes, ralums and copies of - )
cectilicates and documents. Of 00y Oflr we marC of them wmay, lastead y )
of belng kept st the Reéglstered office of the Companyy be kepl at any .. -

_other place withla: the Clty, town or_ viflage In which the Registeced -

oftice -of ‘the Company is sitvate, i{:— ' P ' :

(i} such other place has beea approved’ for this purposes by 3
special resolution passed by the Company in geaeral meeling.
and ' )

(ii) the Registrar has been given in advance a Copy cf the proposed
- special reosofution. T -

N
03

.ot & - ST :  l . . .
: N N = Taspection. <3
<., . - -

- .

L TR : T . . s
, ‘O-"-“(a)\ The registers, ladexes, Tetutns and copics of cexiificales
."and olhec. documents cefetted o In the preceding Ardicle ‘hereol shall. -
. excepl when the.Register of Membecs ior Debenture holders {s closed
undes the provisions of the -Act, be-open during the buslness hours
(subject to such reasonable restrictions 85 the Company may lhposc..
.- so that not fess than two hours fn each day dre aliowed for lnspection
" t0 Tae Inspection () of any member of. debenture holder “without fec

- -aad (i) of aay other person on payment of & fee of one rupee for each
inspection). . ' - T :

Sty .

n . (bl  Any such member, debenture holder or-other person may.
‘take abstracts (rom the €ald documents ot fequlte & COpY thereof ta
accordance with section 163 of the Act -

(21 The Company shall cause eny copy fequlred by eny person
uader sub-clause (b} of clause (1) to be seal to that person within 2
peciod of tea days, exclusive of non-working. days, commenclag on the .
day nex( aftec the day oa” which the “tequirement s ceceived by the -

. Compaay. AR RO

-

. 4
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38 11, Subledt to provisions-of the"Act end these Articles the chares

R in-the capiial of the Company for the Gme<being ehall ks under
oL - - conlrol of the- DireclorsTwho mey eliot of Cliiertdss dispose off the
same of, sny of them go‘?%udz persons, ta sch: propoction end oh such
lermis aad coaditlons end elther, subledt to The provislons of Section
78 of the ‘Act, &t & premium or &l par.of sublect to ‘compliasice with
_the provisloas of Seclion 79 of the Act, et & Giscount aad et such times
as they may from tme to Ume, ink fit end proper. Provided that the
option or right to call of say shares shall rot bo glven to any person
except with the ‘sanclion of the Company la goneral weeting.

~ew

PO R -

Further {sue of “caplial

capital of the Company by allotment of {uflher shares:

. : (a) such further shares shell be offeted to the persons who,

at the daie of the ofler, vrs tiolders of the eqully shares
of the Compay, {n proportion, 88 nearly es <lrcumstances
edmit to the capltal pald up on those sheres &t that dale:
{b) such offer shall be made bya notice sneciiylag the number
ol shares oflered ond Hmlilng & Ukme aot belag fess than
onn month, from the date of the offer withla udich the
4 _offer, If not acceptod, will be deemed to heve Szcn
- declined. )
. o e S T .

(¢} the offec aforessld sudlebe deemed to fnclude & tight exercis-
sble by the person toncemed to cenounce the sherss oflered
.o ‘hiat or any of them la favour of any porson; as &lso & ¢ight
to apply for additions! shares, end the nolice relerred to i
sub-clause, (b) hereof shall conleln a"statement of this fights

) (4] alter the ‘expicy of the time specified in the-aforesaid nolice,
- oc. on recelpt of earlloe lntimation {rom the person (o whom
: "~ such qolice s glven that he declines to accepl the shares
. offered, . the Board of Dlrectors moy clspose off them In such

maanor as they think fnost benefictal-to the Coimpany. )
N, * (21 Not wilthstandiag asaythlng contalaed in clayse (1} hereol,
- tha further . shares . aforesald may be offecedt .to eny persons (whether
: . or 'nsil,lhqfe persoas laclude ‘the pegsons teforred (o n sub-claus¢ (a)
of clausa (1) hereol) in 'Bay, maoner whatsoever;” -~ - ° L

la general meellng; of .

(), where no such speclal cesolution 1s passed, If (o voies cact
o (whethe¢ on 2 show.of hands, or on a poll,.os the case may b}
. : tn. favour of-the proposal contalned la the résolution moved in
that genocel meeting (including the casting vote,-ll any, of the
Chalrmian) by members who, belag entllled so to vole in
-person. of where -proxles ace allowed by proxy, exceed- the
‘votes, {( eny, cast agelast the proposal by members o ealitted
end vollng aud the Centrel Governmont Is salisfled oa en
spplication made by the Board of Dicectors ln this behalf, that

the proposal Is most benaficlal to the Company.

dccr_ned;

S

12 (1) Whonevar it Is proposed to lacressg the subscrived '

-{a} i a special resolution to that effect is passed by the Company

(3) WNothing in sub-clause (c} o(‘C(ausé {1} hereol shall" be
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“Notwithstanding anything contained herein, the Company Sh;“ be ‘?:“‘E‘:;A“;
. dematerialise its shares, debentures and other securities pursuant to the Depositones Act,

I

A Tt R L Rt S i s B
& . ..(b}.ito authardse .eny person 10 Exacisd, B3 ‘ol “wpuaciation

th3 (gl “of ToRt
for .a zecond . tme, ‘on -the- griund et the pefson 11 whose
svour the, renunciation - was il mm%‘“ 10-take

;. ~shates -comprsed Tn-the genunciefion.

. . =
-l . -

L toting ta tis Adicls shell epply to (hé Incesse of the
7.7 - cubscribed caplisl of the Company Gaused by tho exarcise.of &a optioa -
s 9‘,1,?0?_"436 f{o.:the debentuces tssued of loans tdeed,by'th_e,(_}omgmy:' '

_(i}'.' -10 coavert. ,,s_uc}i »gigbe_ti{ur@s,,_ét toans Info shares In the .
: Company; .of ' ' :

@) to subscribe (or shares in _the Company; provided thal the

ST T terms of fssua of such debentdres of the terms of such fosns
T o include & term providing for such oplion-and such term :—-
-{2) -has beea spproved by & speclal resolution passed by the
Company In genoral meeling befora -the, tssue of the
. debentures-or the relating of the toans and also’

, '- (b _elther "has beea app.'owdby the .Ceatral . Goveinmeatl

. tefore the tssue. of the debentures™ o s calsing of the
2 toans, or is fn conformity with"the cuies, Il any, made by
g VXQ' . that Government in this behall. . :

. Power of General Moellng to ctfe: chstes. to such persons
' g the Compeny misy tesolve.

13. la eddition to end without derogaling ifrom the powers fot
- that purpose conferred on the Direclors under Article 11, the Company
'~ in. General. Meeling . may determing. thet eny shares (whether, {orming
© part of the odglast caplial or of any. {ncreased caplist of the Company)
shali be offsted to such person (whether members or hiolders of deben- -
tures of the Company or not) fn such proporilon and on such torms .
and conditions end elther &l & premium of &t par of, (pcwer ziso to

' Company'ia General Heeting to issus shares subject (o compliance . .
! with . the _ provisions of Section 78 of the Acl) 8t & discouny, &s such
.. Senecal Moeling shall dotermine end. with the sanction of the Company

id Genecal Mestlng to give 1o any person-{whether-&-member or holder

.ol ‘debentures of the Company or aol the ‘option to calt for or be

allolled -shares of .any class of the Compsny clther st & premium or &l

. Par or (cubject to compliance with the perovisions of Section 70 of the

Acl) at -a discount, such option belng exerclsebie &t such times and

for such consideration es may be . ditected by such Generat Meeting

_ . provided however that the Company. la. Genaral HAeeling may make

- | -any other provision whatsoever for the fssu, eliotment or disposal of
. * _ any shares beforo the Issue theteof by the Dlrectors. .. - -

- Dlrectors may sllot chares for coxis!deraﬁon
- other than cash, e

14, Subject to the provislons of the Act end these Adicies the

Directors . may sliot and Issue chares in the capltal of the Company a3-
“payment or parl paymeat {or sny property sold of transferred, goods

. of machinery. supplied or for seqvicos rondered to the Company la the
" conduct of lts business and any shares walch may be so aflotted mav

1996 and to offer its shares. debentures and other securities for subscrnption 1n "2
dematerialised form.™. )

: . 1 1 1 dematerialised
“There would be no stamp duty on shares or sequriics being :‘dd mclhc -

- . .- L : stronic aed .

form in any ..caiut.. ~s permitted by law including any fonn of clectre

-
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be lissyed as’f-u((fpala u e ‘otherwise
¢ p-or-parlly pald wp-otherwise thantias w33
« S ‘.sqed shall be deemed :to ':Qe_;(flifr. gald ug.. Uy pai

TeiuTEL. foe . e .{ng:‘.,____

S!la( e:s. &S 8(0(85&‘64 R T by
i ¥ 5 - B EER]
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. Application of premiunm .cecsived on cheres i
_ l5._'(il_. Where (he compaay l§$06$ shares .‘af’g -@(éd\!um .'ﬁdje:(h_e( )
for cash or otherwise, & sun, equal to the eggregate amatat of value )
N of the premium on these ‘shares shal! be traasferred to gn account, (o
: - Be called “THE SHARE PREMIUM AGCOUNT™.end the provistoas of the
Act celating o the reduction -of. tha_ghare capltal of the Company shati.’ )
Excepl as provided fa this clause, apply es {f the thare premium aceoun,
\vere paid up- shace capltal of the Comgany. - )

by

ool

(2l The Share Premium Account may, notwithstanding above
Clause (1) bereof- be -applied by the Company :—

@l ia paying up unlssuéd shares of the Company to be issued (o
the .members of the ‘Company &s {ully pald bonus shares;
(0] ia writing off the prelimlaary expenses of thé Company:

(€] i writing off the expenses of or commilsston paid or disq_oun(.

allowed, on aay Issue of shares or debentuces of the Compoany:
or . ’ ’

{d] in providing for the premiums payable on the tedemplion of
any redcemabdle prelerence shares or of any debeanlures of the
Company. . : oo

N -

Accaptance of sharas. g
16. Aa application signod by or on. behal ol aa applicani {o¢ b
shares ia (he Company, followed by an alldtment of any shares thérein. .
shall be an acceplance of shates wl(h(n-lhe_ meaning of these Articles. .
and every person who thus or otherwise accepts eny shares and whosc

Aame-.is on the Rogister of Members shall for the purpose of thesc

Atlicles-be a #Member, !

- Doposlt end calls (o bs & debt payable lmmgdiately,
i 17.- The money (il any} which the Dire~tlors shall, on the allotmaont

.. . ] R . Y :
T« . = 9l aay shaces being ‘made by them._tsquire or direct to be paid by way
..o ¥ RIS ol-deposit, ‘cal or otherwise, in_respect of’any shares alioited by them
e : . -;ha((. ‘immediately on the lnserlion of the tdme of the allotiees Tn the
eqist

er of Members as the name of the holder of such shares, become
' . a.debt due 1o ‘and recoverable by the Company from the sllotiee
thereof, and shall be pald by hlm accordingly.

Uablﬁ(y of Members. -

18.  Every member, oc his teles, executors or - administrators, shalt

Pay to the Company. the propoction of the caplial represeated by his

. share or shaces which may, for the time belng, remaln unpaid thereon,
i such amounts, at such time or times, and ln such manner, as the

Board of Oicectocs shall, {rom time to lime, ln sccordance with the

.. Compaany's tegulations require .ot flx for the payment thereol, - - .

RESE 2N T

lastelments on shares to be duly peld.-

19. ll by the conditions of allolment of any share the wtiole o
pact of the amount or Issue price thereof shall be payab!l by tastatment-
- every- such lastalment shall when due be pald to the Company by the

R | T 7




-+ person-who for the Ume-belag and. feom tims to-Gme shall be the "
- -fegistered ‘holder of tha:shace of tits tegal ‘W“‘aﬁ% R

| g Company not m‘ﬁ% to- racognlse eny lterest kn shares,
LR e other therTthat of the toglstersd hotders.

i

M,

e s e 206536 .88 tetéla” othetiise -provided, the Compeny. ehatfifoe © 1l .
S e A,ean}(ue_’dﬁ-‘tq',.t:ee&i‘me:pézsotj?ﬁf\z{hbsa“ Qams eppesrs on- the Reglster of - - R
ST 0 L Members. as the hiolder of eny shiare-gs the ghsolute ‘owner theteol.and
s .ac-3ccotdingly ‘shall nol except~-as; ordered by & Ceurt. of competent :
PRI .-jurisdiction ot s by -law -requlred); be bound to rocognise eny benaml, - .
R trust or equily’ or-equlieble Contlngsnt or other clalm fo or Interest in

_-such share ca the part of any-other persca swhether of aol it shait have.

" express or lmplied .notice thereof. - : : :

Mo ‘purchase. of or loans on Company's. shares.

.. -21,.:None -of the {unds ‘of the Company shall except as provided
-.by. Section 77 of the-Ac-be employad In the purchase of its ‘'own shares
t}nless the- consequent ‘reduction of capltal &s- affected ead sanclioned
in pursuance of Section 100 to 104 of Section 402 of the Acl or in
- giving- elther difactly. cr Indirectly and” whother by -maans. of a toan.
guarantee, the provision of securlty ot otherwise, any financial assislance
_ for the purpose of or ln connectior. with &° purchase: of subscription -
made or o by gny person of  for any shaes in tag Comoany of i
. _its holding Company. - I : e e
Buy-back of ghares : - L

| . % Lo - - o oo 3 - S :. . B ~nv in the
21 A, Notwithstanding what is stated in Acticle 21.orany other Afiicle of G0 Agstde’soi Ass‘fhdw of :;oif:zzr; ;{\: -lfr }h*;
7 event Wis permittéd by the taw and subject to.su coadiipns, Bpprovals, consoats as pay e la SHR S

' : ; ] « whether bf.act there is-any consequent

. purpose. the Company shafl hiave the powel 1 buy-back ks o¥a sheres, whe y ;

fe@udiOn of capital. H andto the exent permited by faw, ﬁ'l'c" W chall a!so_hz:re thepower 1o reissue the g&ates
. .50 boughtback. - T o :

Shares With ditferential votlng rights

; . ;. R . A L --. - 1x. o tawe< the -
© ~.21-B. Subject to the provisions of the Companies AL 1956 and ano(hor a-p'pgquto provistons, # any, of the other taws. the

_Cormpany may issue shares eithst equdy of any other-kind wih dittesential voling rights i“d"'ding noa-voung shares

and the resolution authotising suchtssue shali prescribs the termt end condglions of the issue.” ~

et o s amn - . I me e ety W e we.gepenwres e
issued. -
g e ST e 2T .. Brokeregs. ‘ Lo
) I %3;.- The Company tmay.also psy on-eny lssue of shares, Of dtz_gg3;f T e
V.{ tures such brokerage ss may be tawlul. NS e )

- Commizsslon to be Included I the Annusl Return.

. .7 24, Where lne Company has pald aay sum by wey of commission

" in cespeoct of any shares of debentures of allowed sny sums by way ol

. discount in respect o any ehases or, dehentures such "statement thateof .
shall be made I the annuai-feturn es roquired by Part 1 of Schedule V.
S( the Act. : . '

AP ~ Share Ceslificete - - - ]

.25. Every member or sllottee of chares.shall ba_entjlied without

‘payment, 10 recelve ons cortilicate under the common Sesl of the
Company ln such form.as the Board of Dlrectors shall’ prescribe or
approve, for ait the shares of the same class eliotted to him of reglstered

“in his name or {upoa payment of such foe not exceeding Rupee one per
cedlificatle as the Dlrectors may {rom time 10 iime determine) to several
cedificates each for onc of mot8 of such certificates, and specilying

. the aumber and distinclive aumbers of the.share: ot shares sltotted to

. 8



-him of registered in his izme zand the amount paid thereon and such cerfificate shall be
signed in conformity wilh e, provisions ot the ‘Comparies (tssu¢’of Stare Certificates). -

- Rules, 1960, and their statutory X Mfmmmmhmmm or mofe - |
joint silditees of @ share shall,#or the purpose of this Artické, be treated ai'a single
mernber? and the cedificate of any share which may be defivered to &ny ore ofsuch joint -
owners on behalf of glt of them. The Company shall comply with the provisions of
Section 113 of the AcL S ‘ L g
“Notwithstanding anything contained in these Adtidles, the Company shall be entitied to
demateriafise / rematerialise its shares, debentures and other securities pursuant to the
Depositories Act, 1896.7 ' - '

Members' right to Certificate

26. (1) Every person whose name is entered as a member in the Register of Members shall be
entitled to receive within three months after alfotment and within one mon(h after allotment and
within one month after the registration of transfer {or within such other period as the conditions of -

"~ Issue shall provide)

(a) One Certificate for all his shares in marketable lot without payment or,
(b) Several Certificates, each for one or more of his share cettificates after that first.

(2) Every Certificate shall specify the shares 1o which it rotates and the amount paid up -
thereon. . : T .

(3) In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more that one Cedtificate and deflivery of a cerificate for a share to one
of several joint holders shall be sufficient defivery to all such holders.

(4) Notwithstanding anything contained in these Articles, the Company shall be enfilled to. -
dematerialise f remateriafisé its securities and o offer securities in a dematerialised fom
pursuant to the Deposttories Act, 1996 any any rules framed thereunder.

(5) Every person subscribing to securities offered by the Company shall have the option to
receive security certificates or to hold the securities with a Depository. Such a person
who is the beneficial owner of the securifies can at any time opt out of a Depository, if
penmitied by law, in respect of any securily in the manner provided by the Depositories
Act, 1996 and the Company shall, in the manner and within the time prescribed under the
Deposttories Act, 1996, issue to the beneficial owner the required certificates of
securities. ' O :

(6) Al securities held by a Depository shall be dematerdalised and be in fungible form.

"%+ " Nothing cBntainéd in Sections 153 and 372/ 372 A of the Companies. Act, 1956 shall...
* %+ 4rply to a Depository in respect of the secuities held by i on behalf of the beneficial
owners. ’ ’ :

“26. A Notwithstanding anything contained in Asticle 26, the Direclors of the Company may in
their absolute discretion refuse sub-division of share cerlificates or debenture cestificates into
denominations of less than the marketable fots except where such sub-division is required to be

made to comply with a stalutory provision or an order of a competent court of faw’. . :

_ Renewal of Certificate :

27.” The Board of Directors maf renew a share certificate of issue dupficate of a share
cettificate, if such share certificate - '

(@) is proved to tiave been lost or destroyed; of
(b) having been defaced or mutilated or tom is surrendered to the Company.

. The Company shall observe the Companies (issue of share Cettificates) Rules 1960, and
the statutory modifications thereof for the time being in force. ‘ ‘

CALLS

28.  Subject to provisions of Section 91 of the Adt, the Directors may from time to ime make
such calls as they may think fit upon the members by a resolution passed at a Board Meeting and

not by a Circular Resolution in respect of all moneys unpaid on the shares held by them

respectively, and not by the conditions of allotment thereof

9



.made payam'__ am;ég: T ﬁégid Gach meez#asr shaﬁpsgihe cmuat of

. evary Call 86 iade m&zmz?‘ﬁ%? petzods ead el o fise end ploces

ac!nted by um t}kcgmw. A ca!! mb@@de Wﬁg@ 537 iﬂ%iﬁkﬂ%ﬁi&
R @!{s to-beon: m%form Basls, . .-,

e 29. All: ca“s for ehere capltal shnﬂ be wadsca auniiorm basls
-on all shares felliag ‘yandec the samedazs. for the putpose of thls
T Ar{ic!o. shates ‘of the same nomim‘l value on which dﬂ{erent emotnts

- have been patd up shall ot be deemsd to {efl .under the seme class.

- 30 A-call “shall be deemed fto tmve been made at.the time
--when-.the resoluﬁoa of “the Dlracters authorlslng such call was
: .passed and aisy be miade- paysble by the tembers on the Reg!sler

Caatg

- of Members on a subsequent date fo be spedﬁed by the Directors.

Restrlctions-on power ta oa!i.

31, No call shall exceed one~-fourth of the storlinsl emount of

‘the share or.be made payable wittln twe months efter the last
preceding call was payable. S

Hotlce of ca“c

-

32, Not less .than oné tonth notice of every call shall be given
- specifylag the time and place of payment sad to whom such cal shali

‘bo pald, provided that bafore the time for psyment of sucl: call the
. Olrcctors may, by notice ta \writlag to the members, revoks the same.

Dlreclors tauy cx{end time, B

" 33. The Directors may, from timg to time, ot thelr discretlon,

L. exlend the time {lxed for the payment of eay csll, and may extend:

.- such time ac to &ll or any of the.members who ftom resideace &t

& dlistance or other cause, the Oltectcrs may daen enﬂtled to such
extenslon, but no member shall be ectitled to suctx exfenslon save
as. a mnuer of grace und fawqur.

Amount p:yablc at ﬁxcd tlme or. by fnstalmient as calh. )

34, i{, by the teams-of l,ssue of nnylsham or otherwlse, aay amount

s made payebly ot any fixed timo of by tnsisiments al {ixed times

- {whether oa account cf the amount of the share of by wey of

- promlum), every such amount of tastelment shall be payable as if

At wer e a call duly made by the Dlrectors and of which due notice’

has boen glven and all the provision heteln contalned In respect
of . calls shall spply to sucti amouat or lastalment sccordingly.

When laterost on call of lnstalment payable

35. 1f the sum payable ln cespect of eny call or tastaiment be
“fot paid on or befare the day appolated for payment thereof, the
. holder for the time belag or allottee of the shares’la cespact of

“which a call shall have been made or the lastaliment shall be due -

shall pay interest on the same. at such rate not 'exéeedlno@\'e peg
cont por anaum as lhe Ottecton shall {ix from the date cppclmed

for the paymeant thereo( to ‘the time of actual paymeat but the Diro—

clors may walvo psymeat’ of such Interest wholly or In part.

10
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¢-Gl-4he =Company

o ‘cafls "or ‘other moneys ‘dug *fa’tespect ol any ehiares:norany pact.

" payment ‘or salistaction *wéretnderinir; the. recolg{fby <lhe ‘Company- of

2 portion of 2ay money whicti shall from fime-to time be due:from-&ny
member ia respect of any shares; either by way of _princlpal or interest.
nor any -indulgence -granted by the Company In.respect ol payment of

- 2ny- money shall preclude” the fordeltuce of .sucl. shates s herein

-

plovided. ' .
. 00f on trial of sult for money due on share”

37.. On the wial- or heardag of eay action ot suit brought by the
Company against any member or his tegal representative for - the
recovery of any money claimed to be due to the Company In tespect of
any shares, it shall be sufficient to prove that the name of the member
in respect of whose share the money Is sought to-be recovered Is duly
eatered in the Register of Membars that-the resolution making the
call is duly cecorded la the Minute Book, and that notice of such call
was duly given ln pursuance of these presents, and Ut shall aol be
necessary to' prove the- appointment of the Directors who made such
cali aor any other matier whatsoever, but the proof of the malters
aicresawo chail be vonclusive cvidence of the debt.

Paymont In onticipation of calis may .cérry {aterest.

38. TYhe Directors may, I they think fit, receive fcom any member
willing to advance the same, and sither la money oOr awney's worth ali
or any par of the capltal due upon the shares, held by him beyond
the sums actually; caltod for; end upon the émount §0 pald or salisfied
in sdvence or so euch thereof -as {rom time to time oxceeds the amount
of calis them made ugon, the shares {n respect of which such advance
has been made, the Company may pay laterest at such cate &@s the
member paying such sum in advance and the Direclors "agree upon,
and the Directors may at any. time. repay the amount_so _edvanced
upon giving to such member three months’ mnotice in wriling. The
amount paid up in advance of “calls shall not confer aay fight to
'dividend or participation in prolits. . T oteee.

L - -
..

FORFEITURE AND LIEN i

o i- calt .or instalment not paid notice. raust be given. .
39. U any member falls to pay the whole oc any part of any call
ot [astalment or any money due la respect of eny .shares either by way
ol principal or tatorost on ot befora the day appolnted for the payment
of the same the Dlcoctors may et any time thereafter, during such time
as the call or lastolmen{ or eny part thereof or other moneys cemain
uvapaid or a judgement or decrea a resp'g.ct thereof remains unsalisfied
in whole or {n part, sorve a nollce on. such member or the persoi
(i€ any) enlitied to the share- by trensmisslon requlting him to.pay
such calt or Instakinent or ‘such part thereof or” olher-moneys: s remain
unpaid fogether with eny faterest that may have sccrued “and all
expenses (legal or otherwise) that may have been incusred by the

Company by reason ol such noa-payment. ’

Form of Notice.

40. The notice shall neme & doy (ot belag iéss than fourteen days
fcom the date of ‘the nolice) and. place on and at which- such call or

R 11



' instetment i godl, TR A e T
“nteren wféﬁ*ﬁyia_g Yool of wiher mRneys 65 eforeseld end eweh

_ Qivea. may at any time' therealier bofore payment of all “calls
menals, intecest and expenses o other moneys due In tespect - thereof

&s-zdressid ere 1o be. pald. The notice shalj also .

tatf o '
stalgsthat dn the évent of won-peymsnt &t o before the -time epdiet

| ta c{e{‘a.u!,tl_éf :Pa}mi:_! sheres to be forfelied. ~ ° -
41. U tae requisitions "of any such ndtice as. aforessid arez"'n‘QI

comiplied ‘with ‘any s!zarcjs‘_'h'refiipé_c(f of which such  nofice fizs been
. dastal-

‘beforleited by 2 resoluticn_of tha Directors 10 that elect. Neither the.

. fecaipl by ‘the Company of & portion of eny money which shall fzom

lime 0 time be’ die from any member of the Com :
Cpre e lune be-dug from any m R\ pany In respect
. his” shares, oither by ‘way of princlpel or laterest, oy

Sither by w “princlp for eny lndulgence -
9;?“!” by the Company Ia respact 6t the payment of sny such iragone;
(3 3-“_ preclude the Company from thereafler proceeding to enforce a
or(g:ture of such shares as hereln provided, |

" Entry of forfelture tn Reglster of Members,

oo the Blace appdlatesthe shietes t fespect offblch the Gall wes Ehge .
.S lastelment &5 payable will be Gble fo be forlelied: . A

42.. Whea any shafgs shall have been so forfeited, notice of the

f?_f‘»eilt:_(e' shalt be Oiven to the member dn whose name i <lood
{Mmmedialely prior to the forfelture, 2nd an ealty of the forfeiture with

the dale theroof shall be made fn the Register of Members,

. .Foxio‘iio;! share-lo be property of the Company
_ énd may be told elc. . _ )
143, Any share so f{orfelied shell be deemed to be the ‘property of.

the Company and “may bse -sold, reallotled or otherwlse “disposed of

~ cither o the original holder. thereof or fo any other person upon such

lerms and conditions and In_such manner es the Direclors shall think

TR

Power to ennual forfellurs,
44. The Directors may at any time before any share so forfeited

.+ shal have been sold, ceallotied or otherwise disposed of.:.anaut the

: focleiture thereof upon such condltions as they think fit. =~

R
- e 3

. Shareholder s,ull"_ {iable to ang mohay ov;ring. ot the _titxié[ -6!_ )
e - forelture and intersst. e T
- .45, Any member whose shares have beon forfelted shall, nolwith-

~slanding the foreliure, be fiable to pay and shall- forthwith- pay the

.

Company ali calls, Instalmenls, Interest, expoiscs=ené other moneys

owlag- upon or larespect of such ‘shares &t the time of-the fodeilyre.
together with Interast thereon from the time of the forfviture until
payment of the whole or a portlon thereof If they think it but shali not

bo under any obligation to do so. .

Company's (len on shares, _- -~ .

. 46. The Company shaill have a-ficst end paramount*ilun upon all-
Ahg shares (other than f{ully pald up sheres) reglstered la the neme of
. ‘€ach ‘member (whethar solely or folally with others) and upon the pro- - .
. - ceeds of the:sala thereof for all moneys {whethér presently payable or

not} called or paysable al a fixed time In respect of such shares and no

12
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-ead condition thet Aricle oD biscod! ts 10 have fulleflect:zAny such lien :

~lt deg

shall gxjend Lo -£ll dividends isod {ime 40 Uma dech fod 1a'tespacl ok
such ehires. Unless othenelsa. egreed the stegltion "ot & tensfer &
shares shall operate es @ welver of the Company’s tleny, i 'eny, on suCh
“shares. The Directors mey et eqy time declare any shares 10 be wholly
ot ta part exempt from the proviskons of tls Acticte, .

As o exforcing len by sale.- ;
| 47." For the purpasestol ealorclng: guch (len -the- Ditectors may .
sel{ the zhares subject thereto fa.such maaner. &s they shall think fu.
but no sate shall"be made :— . .

-

{a} uniess & sum la resped of which the fien exists is presentiy
payable; and : . :

(b) uctit the explration of seven days gller & notice la writing
stating end demanding payment of-such part of the emount in
respect of which-the llen exists &s Is presontly payeble, hzs
beea given to the reglstered hotder for the time belag of the
share or the parson entitled therelo by ceason of his death or
tasolvency, end default shall_have been. made by him or the
_person entitted thereto {a peyment "ot the um ‘payable- es -
aforessld for sevea days ‘eller such aotice..

Application of proceeds of sale.

. 48. The net proceeds cf any such ssle elter peyment of the costs
of such sale chall be spplled ln ot towards paymeant af such parl of the
_imouat in cespect of which the tlen exists as is presently payable anc
the residue, i eny, paid to such member or the person. it sny entiliec
Jy traasmisslon to the sheres go sold. b

%

Evidonce of forfelture -
49. A duly verllled dectaration la wrltling thet the declerent . is =
Director of the Company, ead thet cerlela sheres {n the Company have
been duly forfelted on & date sleled fa the declacation shall te coc-
Clusive “evidence of the facls therela-_staled as against ell pefsons

@ Slalmiag to be cntilied to the shares-and such declarelion, and the
) -iq:;.(?_cqlpt of the Company for the c,g;\siderguoa.‘ i any; Sleea for thé
- “shaces on the sale or disposal. thereof. h'g(l_gong'llhﬂi} a_good title to -

‘such -shates and the person fo whom the shaces™ gte sold shall be
registered as the holder of such shares and shall nol be bound (o see

. to the application of the purchase money, aor shall “his  Ude to ‘such

sharas bo sifected by any lreguiadty or lnvalidlly, fn the proceedings
n referonce to such forfelteea, sale of disposal. ) :

I A

“Valldity of tales under Aictes &7 _°
. 50. Upon. sny sale after forfellure ot foé enforclng 8 lien in pur-
ported exerclse of the powers harelabelore glven, the--Dicectors -may.it

- necessary, appolat some parson 1o execute an lastrument of Lrensies
.of the shares sold and cduse the purchaser's name to be entered In the

'Reglster {a. rospact of the shares sold, and_ the purchasec shall ool be

bound 1o ses o the regularity of the .proceedlag of to the spplication

~ of the purchase money, end altec his name has beea enleced la the

‘Raglster, ln respect of such shares the valldity of the sele shall ot be
impeached by sny person, end the remedy of say persoa sggcieved bty

a3
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S . ell be In demages only.end egalast the Compsay .exeic?s'ive!y. V

" Upon eay such eslo e -eforsseld; tha’ cemtilicsteslnivaspect ‘¢l the
- shaces 30ld shel ‘gland-canceliéd ead becomis nullvendxvold end of -
3 39 clicct, ‘and the D}t‘a‘clcfcj‘-':hsn'ba'enm&d'-to‘km @ oW eariifieste R

{,‘ ‘Wﬁﬁcates Ia tou Xheteo! (6 the purcheser of purchesers copernec S
- ~-TRANSFER AND TRANSWISSION OF SHARES
TR Reglster of Yrensfots, . = o
~S%. The Company, shall-keep 8 book or books as may be decided
by its Board of Ditectors {rom time to tige to be celled “Register of °
- Transfers™, sad thereln shall be. fslily asd distinclly entered the parti-
~ culars of every. trensfer of transmisston of any Share. v

Form of Transler, -

.52, Tne.insteoments..of Lraasler of sny shares shalt be in writing -
. and all the provisions of Seclion 108 of the Acl and of any statutory .
, - .amendments thareo{- for the. lime being: shall be duly complied wvith -in
.. tespect of ait tanslers.of shares and of registration hereol.
— % ' '
Traasler {o be el &l olfice ead svldence of liic to he given.
53. Every lastrumeat of transler_shall_ be in respect of cnly one
" class of shares and shall be feft-at the otfice Tor registraiion acLowpa-
nied by the cedificate of shares to .be tcansferced and such other .
evidence as the Directors may fequire to prove the tille of the trans-
feroc or his right to transfer the shates, provided thal where @ is
provided to- the satisfaction of the Directots of the Compaay that aa
iastcument of transter slgned by the transieror end trens{srec-fizgs been
tost, the Company may. U the Direclors so think fit, ‘on &n. epplicasion .
in ‘wriling made by ‘the transleres and bearing the stamp requited by
an insttument of transfer, reglster the {ransier -on such terms &s -to
«ndermnity. 3s-the Direclors may think Gl

-

Directors m.ay cefusa to raglator transiot.- -~

55.° Sublect io the clght of appoal conferred v Section 111 of the
of tho,Act, the. Dlrectors may Gecline to .aolstet gny — “"{ef of slares
.. and such; refusal sholl. aot be sffected by the fact ‘thal tho propoeed .- v 3 -
trénstores {3 slresdy o member and o .qotice to thls offect will (begent- = -~ :
1o tho transfeceo and traneferor glving roasons for such wtuent:.Pm-ﬂ{lod
- that reglsication of a trancfer shall: aét be gefused on the grouvad ‘t_lat S
ine transferor, slome of Jolally with eny other person or ‘persut, is’
indebled to the Company on any accounl whatsoever'.

- -
.

. - .  TYrensler of shaves.- .~ T - -

* . s6. (a) An apptication for the reglsiration ol shares may.be made

ot @ ellhegpby the transferor’ or by the -transfecee provided thal N

_ where such application Is made by the tcansferof no fegis- - .
< - tation shall ln the case of psdly pald shares be, ellected
; .. unless the Company glves 'nou_ce-ot.me_appnc:;lion to the
s ' tcanslerea - and subject to the. provistons of sub-clause (<)
“hereof, the Company may ualess objection 1s made by the

- . 14

w~52a  “Nothing contained in Section 108 of the Companies Act, 1956 orin the *-
Articles which are inconsistent with the provisions of Depositaries Act,
1996 shall apply to a transfer of securities effected by a transferor or

. transferee both of whom are entered as beneficial owners in the records
of a Depository. ' :
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a2l . C nouce aﬁérﬁ'&i"ﬁg*fﬂé’gﬁi&.?@embe‘?‘m“m\? of the
- ) o teansleree da;the camo;mennocsend. sublect to the=same
: - coadilions &s-1{ . the Tepplicetion {or teglstation was saade -

by the leansteree. RS

_ (b) For the - purpose ot eub-clause (8] hereok notice {6 the
- _ ' wansforeq shall be deamed 0 have _beea duly glven il seal”
. by pre-peld post to e Teansteree dt'the eddress glvea la -

: : the tasteument of transfel and shelt be deemed to have
beon delivered. in the ordinary COUTTD of post.

. - e . - P . @ Al S .o ® cma—e

. 56, (<) I the Company refuses (0 reglster {he tronsfer of any shares,
the Company shall within one+month {rom the date on which the
fastrument of treasfer 18 todged-with the Company send to the

the reacons of such efusal’s”

(@ Notiiing in this Articta shall prejudico aqy power of the .
Company to refuse 10 registec the transfer of any shares.

Custody,of transfer. - o
67. The Instrument shall after ‘registration be retained by the
- Company and.shall remaln la Us custody. All lastcuments of transfer
which the Directors may decline “to register shall on demand he
, teturned to the person depositing the same. the Directors may caust
i to be destroyed ali transler deeds lylag wilh the Company aller such -
: “period as they detsrmine but not estdier than ten years.

Closure of Transfor Béokc. - -

S8. The Dlcectors shall. hiave power on giving twealy one days by
. advortisement 8s requiced by Section 154 of the Act to close the transfor
-~ books, Reglster of sdsmbers ar "Reglster of Dobonlute .Holders of the
- (Ec»mpany {or such peclod or pertods of dime not exceeding 30 days ol &

~lime as thoy may deem fit,, . T N

3 X Ldenpyg v AT a7t T -

Titte to shares of deceased holder.
59. "The executors or adminlstcalors of ‘a deceased member o the -
nolder of a Successlon Cedtllicale in cospect of the shares of a deceascd,
mnember (whether European, H‘mdu.‘Mohamadtan. Parst or otheewisel.
no: Seing wae 0i-lwo_ of moare jolnt holders, shall be_the only person
. whom _the Company will be bound to recognise 83 having eny tille
- _ . to the shares reglstered ta the name of such membec, .and. the Com-
pany shall not be bound to recognlse such executors of administators
unless such exocutors of administrators -ghatl have.- ficet obtelned
: Probate or Lellers of Adminlstration of syscesslon Certlficate, es the
case may be, {rom & duly Constituted Court la tadls, provided that in
any cese where (e Dicectors (n thelr gbsotate -discretion think fit, the
Directors may dispense ‘with produyction of Probate, Lelters of Admials-
...tration or Succession Certificate . upon such .tecms es 10 fndemnlly of¢
- othorwise s the Directors may deem @t end reglster the name of eny
person who claims to be absolutely entitted to the shares standing in -~
the name of a deceased member, 8s.8& member. . )

15
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. 60. “Any person becoming-entiied to. eny sharetfn _consequenée

of the’ dealhjtuf{za’cy;ﬁankmi:tcy'&)f‘ﬁso!vancy of zny‘member o by

any lawluf; mieans othér than by a tansfer i accordance with these
.-.grcsen\s». may. wilh the consent of the Dlrectors (which they shait not -
be under any- obligation o give) upon producing .such evidence - that

hr? sustains. the character In respect of which he proposes to act under
this, Article ‘or ol -tils. title es -the Dlrectors shell tequlre end “upon
‘giving, such indemnlly as-the Directors may taqulre; efther be reglstered-
'as. & member I espact of such shares or elect to have' some person
- nominated by him and  approved by the Directos tegistered as a .

. member in respect of such shates. Provided nevertheless that i

- such person shaltelect to have his:nominee reglsiered, he shall testily.

. his election by:-executing in favour of his nomines &s laslrument of - )

leansfer in accordance ‘with the “provisions hereln contalned .and until
he does so he shall not be freed {rom 2ny labilily In respect of such
- shares. This c!aus'e is herein relerred to.as the “Transmisston Clause™.

Refusal to reglsler nominee.

61. The Direclors ‘shél! tiave the ‘sama-('ighl {o teluse 0 reg‘éte-r :

" @ person entitied by transmisslon to any shates or his nominee as i

he were the (ransleree nomed In eny ordinaty Wreasfer presented for
tegistration. T -

Board m}a};‘ requlre evidence of trensmission. .

62. Every lraasmisslon of shares shall.be vedfied in such manner
as the Direclors may roquire, end the Company may refuse to tegister

any such transmission ‘untll the same be so verified.or until of untéss ’

an indemnily is given to the Company with regard to such cegistration

- which the Directors at thelr discretion shall conslder sufficient, provided. )
neveriheless thst thers shatt not be eny oblloa&lqn_on the Company O

the Direclors to accept say indemnity.

Fee on teansfer or iransmission.

v 63, - The Board .of Directors shall be entitied to transler o¢ transmit’
_taay‘shares .without charging any fees foc such ua:xs?o;('or transmission.

The Company fiot liable for disregard of & notice protilbitling
: : reglstration of transfer, : . .
- 64. The Company shall lncur a0 tiabity-=f responsibllity whatso-
. ever In consequence of thelr reglstering of giving effect to eny transier

" “of shares made, zof pucporling to be made by eny epparent ‘ftegal

- owner thereof (as shown or appearing ln the Reglster of Membexs]-_io
* the prejudice’ of persons having or clalmlng’ any equitable .right, Jilte
. or interest 1o or In the same shares, notwithstanding thal the .Company
_miay. have had nollce of-such equitable tight, Utle or lnterest ot natice

prohibiting reglsteation. of such transler and may have” entered such

- nolice or relerred thereto in any book or pttended -of given effect to
"any-hotica which may, be given to them of eny equitable right, title

or interest, or be under -any Uabilily whatsoever for refusing of neglect-

ing so lo do though i may have been entered of referréd to da some

) 16
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(0" régerd and allend fo any such noﬁccaﬂd 'Qf\_fé'g@qétilétéﬂd. i the
Ditectors shall so thlak . £ SRS S

'

CONVERSION OF SHARES INTO STOCK e
Coaverslon of shates lato stock and reconverslon

65. The Dicectors, with the sanclion of -8 resotutlon of. the Com-
. pany ta General Meellng, may convert eny peld up sheres lato stock
- gnd.may coavert stock lato pald up ghares of eny deaominstion. When
any shares have been converted lnto stock the several tholders
of such stock may "thenceforth tfansfer theic respective Interests thecein
or any part of such Interests, in the same manner and subject-to the
same regulatlons as end. subject 10 which fully paid up shares In the
Company's caplial “may be transferred or &s near therelo  as
circumstances, wilt admit. ) '

-

Rights of Stock tiolders. i .
66. The stdc shall confer on the holders thereof respeclively the

same privileges and advanteges, as_regards participation In profits and -
voling at meetlngs ‘of the Company end for other purposes &8s would -
have been conferred by shares of equal-amount {n the capltal of the
Company of the same class or by the_ shates of equal amount from
~which such’stock was converted, but so that none of such privifeges -
or advantages, except the pauticipation In the profils of the Company .
" or in assets of the Company on & winding up, shall confer by aay-
suchl a;:tock or part of stock s&s’ would not I existing - in shares, have
-conferrad such pslvileges or edvantages. No such. coaversion shatl
affect or_ prejudice sny proference or other speclal’ privileges attached

- to the shares so convorled. Save as aforeseld, all the “provislons herein

contalned shalf, so far es clrcumstances shall admlt, apply. to_stock. -
as well a8s to shares. ' o= )

N
o'

.. INCREASE, REDUCTION -ANO ALTERATION OF~CARITAL -
) . _lncroase ;of ‘Cepltal. . S -~

_: 67, The Company ' may from time to time In General Meeting
increase lts share capltal by the Issue of new shares of such amount

as it thinks expedlont.

- On wl{at condition niow shares may be lesued.

, 68. .T'h_c.neé{ shares may bs lssued upon such terms gad conditlons
and with such-cghts and privileges enioxed thereto &s the General
Meecting cesolving upon the creation thereof, shall’ dicect end In
padiculac such shares may be Issued with & preferential or qualified
tight to dividends end - la- distrfbution of assels of the: Company ot
otherwise, In confirmity with Sections 87 and 88 of the Act. Any pre-
fecence shares subject to the provislons_of.Section 80 of the Act, may
be lssued oa the terms (hat they are or at the option of the Company

. ace to be liable to be fedesmed end the  resolution authorlslng such

issue shali prescribed the manneg, terms and conditions of gedeomption.
Whea ‘capltal Is Increased under. this Asticle, the Dlrectors shall comply
with._the provislons of Section 97 of the Act :

17
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e Sem¢ &g origlnel cepltsl. -~ w0 22
. 89, Excepl so far gs otherwise provided by the | ions ‘of lssue
of by these’presents, eny cepliel ralsed by Ihe creation of fiew shares -
shail. beigonsidered pard of orlginal capilal and shall be sublect 1o “‘5(0{:‘\?}:
. _provisions herein’ contained with celérenice lo the payment of ‘calls andsr
“instalments.  transter_and transmission, f{orfellure, Hen, voling - and®
! OO‘hCMise. :’_"‘:-- . - . B ’ i . ) 4 - »

Provisioas to ‘ag‘)p!y_r.m issuc of redeomable preférence shares.

70. On the Issuo of redeemabls. preference shates under. the’
provisions © ’

| provis] of the Adicle 68 hereof, the foliowing -provisions shafl take
effect 08 hiereol U _ .

(2l no such share shall be redesmed except out of profils of the

- . Company which. would, otheiwise be avallable for dividend or
" * ‘out"of the proceeds of a fresh lssue of shares made for the
" “purpose of redemption; - : .

(b} no such shares shall ba redsemed voless they are fully paid.

. (c) the premium, ¥ eny, payable on sedemption shall have been
. provided for oul of the profits of the Company or out of the -
7 Company's share premium accoun before - the shares are
redeemed. ‘ 4t - - a

(d) Where any shares sre redeemed otherwise . than out of the
preceeds of e fresh Issus there -shall out-of the profits which -
would otherwise have been avalable {or -dividend, ‘be trans-
ferrod to 8 reserve fund, to be.called “The Ceapltal Redemp-
“ticn Reserve Accounl™, 8 stm. equal to the aomlnal amount

. of the shares redeemod, end the provislons of the Act retaling .

“ 1o the feduction .of the. share capltal of thie” Compeny, shalt’. =

- except as provided ln Section 80 of ‘the Acl- apply as Il the

' . Capltal’ Redemption Reservs "Accoynl. werg- peld-up share

(6) Subject to the provislons of Sectlon 80A of tho Acl (hg -
codemption of preference shores hereunder may be elfecte
in accordonce with the terms and conditions of thelr.issue,
- oad ln the sbsonce of aay specliic terms end conditlons-ln
a3 that behaif, In such manner os the Olrectocs mav think it
-. Howevaf, such shares tssuod. after commencement of Compa-
" dles (Amendmeny) Act, 1983 shall be (egeet_ngblo not latet
that 10 years from the dale of tholr {ssue. — © - :

2aduction of Capltal etc.

71. The Company may (subject to thie provielons.of Section 100
lo 104, Inclusive of the Acl) from time to time by special resolution,

_toduce, (a) Its share caplial, (b) any Capital* Redemplion Reserve

7 Accouant, or (c} any Share Premlum Account and la patticutar Capltal’

may be pald olf on the fooling thet U may be cofled. Up agaln of
* otherwise. This Arlicle Is nol to derogsle from any -power the Company
“would have-I{ it were omitted. - T e

“~ -

 SUBDIVISION AND CONSOUDATION :
_ .Coqsolidation sub-divislon and Cancellatiori of sheces. -

'72. Sublect to the. provisions of Section 84 of thie Act, the Com-

‘Pany In General Meeting mey by an. ordinary sesolution alter the
~ ‘conditlons of Hts Memorandum as follows:— - - :

18 .



-(a} CQaso!'lda;_e' end ;div{ciezﬁﬂ??_:pfr’{:m Lol Hs: ghare ~capltal into. -
. s,tg'res of farge emount then {ts ‘existing -shares - . iﬁ:
- .- s Y 2 T gy

) etb-divide Its shares of eny ol them, lntdi_{ishares.‘o(‘ smallet  *

, amouat than fixed by the -Memorendum,’ 50, however.’ that in
the sub-givision, he: propot ton -belween the - amount ;. paid
aad the emouat, 1 80, unpald ca each ceduced share, shall -
be the same as It was la {he case of share from which reduced
shate Is derived: - :

(c} - cancol any shares which, al the date of the "passing. of the
- resolutlon, have ndl peen taken by any persof. and diminsh
the amount of lis share capltal by the amount of the shares -
so cancelled. A cancellation of shates in pursuance of this
sub-clause shalt not be desmed to be ceduction of share
capital within the ‘meanlng” of the Act a

\Whenaver the Company shall do any oae O more of the things
provided for la the {oregoing sub-clause {a). (b} and (¢} Ut shall, wilhin
thicty days- theresfler, glve notice theceof to- the Reglstrar as tequired
by Section 95 of the Act speclfylag, &s the case .may be, the shares
consolidated, subdivided of caacelled. _ ..

MODIEICATION OF RIGHTS - . -
thodification of tlghts. ’ :

3. Whonever the share_capltal of the Company is divided into

dilferent classes of shares, the dghts attached. to the- shares of any

. class, subject to the grovisions of Section 106 and 107 of the Acl, be

varied with the consent In willlng of the holders of not fess than

three-fourth of the “Issued shares of that class or with the sanction ol

-2 speclal resolution passed at.8 sopareto meoting of the holders of the-
issuod shares of that class and eil the provisions hereinafler contained
as to geaneral meolings shall, mutalis mutaadis, apply o evey such

caeeting. This Articte (s not to derogate {rom 3ny. power the Company

would ctherwlse have, were It omilted. . T

R . . .
2 . =7 Nel . . Yoo

* JOINT HOLDERS - * '
Jalat Holders. )
74. Where two Of more persons aré (egistered as the hotders of

-ray shace, they shell be deemed to hold the same as jjolnt- tenants
with benefits of survivorship subject 1o the following and other provisions
contained in these Articles :- % - )

— v ——— -

Company may refuse to tcghtér mbtc_ then thice persons.
[ ] . - .. T

(s) Yhe Comptay shall bo entitied-to declias to register more than
thres porgpns es the holder of any share. :

Jolat Hbldcrq ]olnliy and ;évqratly gesponsible.

(b] The lolat holders of sy ghere shall be llable sevecally as
well as folatly for and la respect of alt calla end other pay-
ments which ought to be made la respect of such share.

19
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'.-_;‘-L:i ke r-i- - _i‘: .,’fis%c I--Iﬁ,cﬁcii‘mm :‘.’"L:";?;\t o - N
G Oauthe. deathrofanyfotit hotder stheFseieivor -or survivors
shall bs the oaiiggersohs of
., 030y a5 having iy title to the share, bt tha Directors wnay
o fequite SUCh“evidenca™ ol death s théy “my ‘deem fit, fand
oliilag tisreln coritalned shall be faken 0 telease the -eitate

aaffr oYl
L N -

-~

by him folatly with any-other person. © " -

o Recelpls of ena sufficient.
) Any one of such folnt holders may give
- = any dividends or othec” moneys payable In respect of such
share.. [

; D&ixer_y of Certiticate -2nd glvlng of aollces to first nemed holdor.
{e} Only the persons ‘whose” name stands ficst {a the Register of
, Me'fnbers ‘&5 one of the [olat holders of eny shares shall be
enlilled to delivery of the certificate refaling to . such share

or {0, raceive rotices {which expresslon shall be deemed to =

- include " alf -documents mentloned ta these Adicles] {rom the
. Company, snd any notice glven to.such pets '
a deémed‘ nolice to all the Jolot holders; ~— =
) . Voles of jolal holqers. S
(fz Any one of two or more Jolat holders may vote at any meel-

ing either personally or by en agenf duly authorised under "
@ power of sttorney of by proxy la'tespect of such shate zs
i e wore sololy eatlitled thereto, and I smote than once of

such jolat holders bo present et eny theeling porsonally of

~ by proxy of by atlomey ‘then. one of such persons so preseat
" wlhose name stands {irst ‘or higher. (ss the case may be) on
.- the Reglster In respoct of such share shal alone be “entlited.
1o’ vole In respect thoreof, Provided slways -thal a person

" preseatl’ sl aay’ meoling personally shatf be. enlitled o vole
ia preference 1o & person present by en ageat-duly authorised
under power of attorney of by proxy stands™ first of higher

in the chi_st_ei' i gespect of such shares. Several execuiors

" of administcators of & deceased member in whose (deceased .
- azembec's) sole’ name any share stands shall.for the puirpose.

- 7. of this sub-clause be ‘deemod foint holders.

BORROWING POWERS
Poworito botrow.

75. Subject to the ‘provisions of Section 292 snd 293 of. the Act,
.., \he Boaid of Direclors may, from time to time at Hts discrellon, by "2

- fesolution’ passed ‘st 2 moeling of the Board,  accept deposits from

members either In advance of calis or otherwise, and. generally raise

Of borrow or secuie the.payment of any sum or sums of money for the
Company. B '

Tho payment or re-payment of moneys borrowed.

76. The payment or re-payment of monoys borrowed aforeszid

. @iay be secured in such manner and upon such ferins and conditlons
- 1n all respects as the Board of Direclors may think i, end In’ paricutar

. 20
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"1 cesolution) by:the fssue of Gebentures of debeature

“ -~ panya charged-upoa ell- o Bhy part. of e propedly

T v pysa-resolution passed ol .a meeting of the Boerd (aad-not by ciccutac

stock of the Com-
of the Company

ibothy present . and (uturel. Jncluding fts uncatted capltal for the time -

belng; ond debentures, debenture st end other

securilies may be

made assignable {ree from any equities between the Company and the

person to whom the same- mey be tssued. -
: - - ) €

. Tetrms of issuo of Debenlures.

77. Any debentures, debenlure stock ‘or_other securities may be
issued, al a discount premium of otherwise and may be issued on
Condition thal they shall be convertible lato shaces of any denomina-
tion, and with any peivileges and condillons &S to’ redemption.
surrender, drawing, allotment of shares and attendling (bul not voting)
-3t general meeling, appointment of Directors, and otherwise, Debean-
sures with the right to coaversion ialo of aliotment of shares shall be
issued only with the consent of the Company in general meeling.

yorlgags of uocalied capital.
8. I any uncat®e onel of the Company

is included i~ o |

charged by any moftyds. or “other securily the Directors may subject

to the provisions of the. Azt and these Atticles -

make calls on the

members in respect ol such uncalled capltat in trust for the “person in
whose {avour, suc_h:mo‘rtgage or -securily s c_xecuted. '

~ ‘ tndemnily mey bo given.
79. il the Oirectors or any of. them or &ny
vecome personally fiable o¢ the payment of any

other person shall
sum primarily . due

trom the Company the Directors may execule of cause to be executed

any morlgage, charge Of sccudlly over. of affecting the whole “or any

pact of the assels of the Company by way of indemnity to secure thc
Ditectlors or persons SO becomlng liable &5 aloresaid from any foss in

-cespect” of such fiabilily. .

. Rogister of Morigages clé. to bo kép’}. . )

] .. 30.. -The Company shatt keep. 3 Register ot Charges, in accordancce

A, . ewih the provisions of Section 143 of the Act, in respect. of 3y, mort-

. Gages debentures and charges specifically. allecting the property of
the Company; and shall cause the cequicements of Scctlions 118, 125
and 127 10 144 (both iaclusive) of the Act in that behalf to be duly
complied with so far as they falt 1c.be complied with by the Board of

Directors. .

Rejister and index of pebonture Holders.

Y
H

y 81. lhe Company shall il at any time 1t issues -debentuces, keep
a Register and lndex "of Debenture tolders In accordance -with Section

152 of the ‘Act.

— GENERAL MEETINGS
Annual Goneral Moeling.

-~ 82.41) The Company shall, la each year hold, in addition (o any
other meetings, a genecal meeling 8S its. Anaual General Meeting in
accordance with the provislons of Sectlions 166 and 210 of the Act and
shalt spccify the mooling 8s such In the notllce catilag it. Except i the

21
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“When the Debentures of the Company are dematerialised. ~“Debenture holder™ '

means the person(s) whose name i¢ entered in the Register of Debenture holders

and includes persans(s) whaose name(s) 1s / are entered a
Debentures, in the records of the Depository ™

s beneficial owner(s) of

1
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“case: fwbefc =£he >Beg!s£{at§w§*givm mm«mm s0f fhne for holding
© 8oy AnqualiGeaesal HAeeling 0ot friore -then Efteeri months: -ghatl elapse.

beiween “the date of  ona* &nmm! Gmua! G&%ﬁé& et the Ccmpa&y and’
tha! of !he nex!.’~ B 3 s

. Provided !ba! it the. Reg!sf.tag shall - Have - for -epecial reason
. ,‘,_fextended Ihe time within. which eny Anaual General-Méeling shall

“be’ held. such- Annua!'Geaeral Meeﬁreg may be- hetd vn{hm the
add:lxonai time.

.. A2 Every Anaustl: Gca‘,ra! Meellng chall be cslled for eny time
" .during business . hours, oa 8 dsy thal '{s aol a public hollday

. .'&nd shall ba_held elther at the registered o(ﬂce of the Company
... 1.0c-al some .other place withia the clty, town or viflage in which:

Ahe registered office: of the Company ls sitvate for the time . -
bemg. .

, Extraord‘mary Gensral Mealmg :
83. Ali Gen»ra( HMeetings other {han Anaual Generzt Mee(xrgs

~ shall be called £xlravrdi:\aq Genessl %{ae'dﬂ .

v . Circutstion of dembers” Resoxuuon. -
84. (1} Sub;ecl to the provislons of Seclion 188 of {he Act, the

. Ourectors. shalt on the requisition & writlng -of such number of members
as is. heremauer specilied and (unless the Company otherwise resolves)

‘at ‘the expense of 1he requ:szuemsts. .
(2). give 0 members of thae Company engmed 1o receive a notice
- .of the aext aanuat geascal meeung, aotice of any resolution

which may propedly: be moved .and s tntended to be ‘moved
ai lhezr -meeling;. .

. (b} circutate {o members enlitled to have aolice’ ol . any general. '
. _mec{mg sent fo them, any statement ‘of .nol more- than one
(housand words with cespect to the matler sefewed to in aay

proposcd resolulion of the business to be dealt wuh at that
“méeting.

(2) Thc aumber o( members necessary for a requisition unde:

“‘clause (1) hereo! shall be:

(a}. such number of members as. . represent . not  less than, one-
fwentieth of -the. total voling power ‘of all the members_having

. al the date of the tequisttion a right to vote on the resolution
.o, busmess to whick the requlsition. relates; or

- (b} not less than one hundred members having the right a!ore-
. 'said and- hotd'ng shares In the Company on which there has

.- Leen. paud up an aggregale sum of not less than -cupees onc
tac in a!l.

-(3) Notices of dny such tesolutxon shall be given and such

':stalemcm shall be circutlated to members ,of the Company entitted to

havo nolice of. the meeting sent to them by serving & copy of the

.resoluuon .or statemeat on each member- In any manner permilted by
‘the Act for service of noticé of the meeling; and aotice of any such

22 o



emeae

. césoft;ifOit;:'s-t;E(i be glven -to--&ny other “eriembér. of: ,..'f,hé; Company by

giving. notice of the .general eflect of the resolutlon IF éuny wanner
permitted by the Act.for giving him potice of meetlng {0f the Company.
The copy of the resolution shall:be served of nollceicf the elfect of
the resolution -shall be glven, as he cass may be, in the same manner
and. so {ar -as peacticable at the same (ime -as nolice of the meeling,
~and where it.is not praticable for it to be seived or glven at that time.
it shall be secrved or given as soon gs praclicable- thereafter..

NG The Company shall not bound under this Arlicle to give
ndg«cc gl 2ay resolution .or o circﬂlage anyl statement unless =— :

. ta) a-copy of the requisition signed by the requisilionists (of tv.o
or more ‘copies- which between them conlain the signatures of
all _the requisitionists) is deposited al the Registered Office ot
the Compaay;

(i} in the case of a :equisi(iqn requiring nolice- of resolution,
not léss than six weeks before the meeling, and

i)« the case of any other requisition nol less than (w0 .
weeks before the meeling: and ; g

(b} therc is deposited or tendered with the requisition a sumn
reasonably sufficicnt to' meet the Company's expenses in )
giving eflect thereto; Provided that If alfer & copy of the rcque-
sition roquiding -of dotice of & resofulion has been dcpositcd
at the Registered Office of the Company, an Annual General
Meeting Is called for a'date six weeks or less after such’ copy

- has been deposited, the copy although not deposiled within
the~time required by this clause, shall be deemed 1o have been,
propecly deposited. for the purpose. thereol. :

(5) The Company shall also nol be bound under this clause 1o

cuculate any stalemeal, if, on the application either of the Company

or ol- any other person who claims (o be aggrieved, the-Courl is satis-
fied that the rights conferred by ttiis Acticle are belng sbused to securc’
needless publicity {or defamalory mallet.

: (6) Nolwithstanding’ anylhing in these presents contaied, -
the business which may be deall with al an Annual General Meeting
shall this Adicte and for the purpose of this Article nollce shalt be
deemed (o have -been soO given, notwithstanding the accidental
omission in giving il, o one of more ‘members. )

When extra ocdinary general meetings (o be cailed.

85. The "Diretlors may, whenever they - think ﬁ(,' convene ' an’
Extraordinary General Meeling and they shall on requlsition of the

_members as herelnafter provided, forwith proceed to coaveae an:
Extcaordinary General Meeling of the Company.

-

Extraordinary General Meetlng by requlsition.

" §G6. in case of requisition the followlng provision shail have
effect : i - -
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11} The requisition si\a!t ‘set ol Une matlers- for tke cmsxderaizoas..f-'

ofawhich the meeting Is.to be celled, shall-be'signed-by.the. .

fC'qusd!on!s(s ead shalt be deposlted at the Reglslered Oiﬁce
ot 1ihe Compan,'. - e

The requisiﬁon may conslsl ‘of several éocunents ln i:ke
(orm -each s!gned by one or more requisl(loms(s.

N ;

d’,n

.~

.12

a3

—~

- e93rd 1o .eny-matter shall be such aumber as hold el the date

..ol the deposit of the requisition, not less than one-tenth of

. Such-ol the paid- up caplial .of the Company &s al thal date
_cawies the right of voling in regard to that matter.

14

At

-Where two or more das!mcl matlers are specified in the requi-
_ silion. the ‘provision of clause (3) hereof shall apply separately
in. cegard o "each such maller; and the requisition shall
accordingly be valid only in respect of {hose mallers in regard
to which the conditions specified in that clause is fulfilied.

~191 1L the Board does nof, within (wenly-one days trom the date
: of the deposil of a valld requisition la regard to any matters,
oroceed duly to call a meeting for the considegation ol those
malters on a day not later than forly-five day from the datle
of he deposit of the requisition, theymeetlng may be calied -

{a} by the equisitionists as tepresent elther a majority i
value of the paid up share capltal or not less than one-
tenth of such of the paid up share capital of the Compaany
as is referred lo tn Clause (3) hereof whichever is less.

PROV!DEO that for ‘the purposes of thls clause the Board
'shall, in the case of a meeling ‘st which a resolution is to bce
proposed as a special resolution be deemed not-lo have duly:
convened the mocling If thoy do not glve such nolice thereol

as is cequired by sub~secuon {2} of Sectlon 169 of the Acl
<

Te—

- The number of members. entitled to requisttion 2 meetmg i

»
g 7
) fo s “/j'\

(6) _A meeling caued under c:ause {5) by the (eqmsxlloms}s cr any )

of. them =— .

{3} sﬁau be called in thn same manner, as near!y as possm!e
as thal in which meelings are.lo be cal(ed by the Board.
but

- ..t

(b} <hall not be held alter the expication - of “three months
~ from the date of depo:lt of the requisitlon. :

.PROVIDED that nothing in sub-clause (b} shall be deemed to -

prevent’ a meetlng ‘duly’ commenced before the explty of the
period of three months a(oresald from eadjourning to some
day alter the explry of that pedod.. . "7 -~

- v - .oz

-7} Where twd or more - -persons hold any shares In the Company

~ joinlly, a requisition, of a nolice calling & teeling signed by

. - one or some only of them shall, for the purposes of this

- Article have the same force and effect as If had been sxgned
by all of lhem )
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@ Any ceasonable’ expenses Incurted by 1ha-4mqu{smch§s;i§- by

N R soa€6a of the fallure -of the Board duly to call 8 meeling shali- -

N béifrepald to the requisitionlsts by the Company, end _any.sum
CE so irepaid shsll be retalned by the Compeny -qut of say sums -

so repald shall be retalned by.the Company out ‘ol &ny sums

due or-to-bacome .due. from the Company by way .of {ees or .

other’ remuneration - for thelr services to such of the Oirectors
as were in defaull, ) ; :

Length of notice ol meeling.

87. (1] A general meéling of the Company may be called by
giving not fess then twenty-ons-days’ notice In wrlling.

{2) A general meeling may-be calied é(ler giving shorter

notice than that specified in clause (1) hereol if consent Is atcorded -

thereto :

(i) in the case of an Annual General Meeting, by all. members

entitled 10 vole thereai; and

(i) in the case.ol any other meeling, by members of the Company
holding not less than ninely-five per cent of such pad of the

paid up share capital of the Company. . v
- PROVIDED that where any members of the Company are eatitled
to vole only on some resolution or resolutions to be moved al a meel-
- . ing-and not on the others, those members shall be taken.into account.
for the purpose of this Article in respecl of the {ormer resolution or

resolutions -and not inrespect of the datler. -

- Coalents ‘and manner of -setvice of -notice. .

) 83, (1) Evesry notice if a meeting of the Company shall specify
the place and the day and hour of the meeling and shall cont2in 3
statement of the business to be transacled shereat.- - . - :

{2) Subject to the provisions of the Act, nolice of every’
genecal meetlng shaff be glven :—- B ’
(a) to evory member of the Compeany in the menncr aulhorisd by
sub-sections (1) to (4) of Section $3 of the Act: . i

. °':'i -~ #40}) to the persons entliled to a share ln consequence of the death,
R N : : :

‘.

= 't +< - I or insolvency of a8 member, by sendlng- 1i: through ‘the “post in ™~
—- T a pre-paid lelter eddressed to them by name, or by the title of -

“tepresentalives oi the deceased, or assignees of the Insolvent;
or by-.any like description, at the sddress,” 4 any, ln ladia
‘'supplied for the purpose by the persons- clalming o be: so

eaiitled, or unlit such ap adrress has been so supplied by -
. giving the nolice In any manner In which. It .might have been

given I{ the deplh or lnsolvency had not occured; and

(c) to the audilor or auditors for the time belng of the Company,
in any maaner authorised by Section 63 of the-Act In the case
of any member or members of the Company.

PROVIDED that where the notice of a meeling “is given by

Jdavcettising the same In a8 newspaper circutating in the aeighbouthood .

.. .of the Registered Office of the Company under sub-section {3} of sec-
tion S3 of the Act, the: ‘statement of malerlal facts relerced to in
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. _statement has be: "'__'iqri'l%@eﬁ?rtpfthe-mevxnbgrs‘o{ fhe Company-

20 per cent ol the p

it should ‘be given, halt aot lnvalldata-thq procqodingf'o( any such S .

“Section: 173 ol the ACt aeod ot bo saneved o the notics &s required by - :
that Section, but’ll shalt be- mentioned in the advortlsement that the -

'(
¥

state that a member enililed to attond ‘end -vate- &l the meellng is

‘catitted 10" appoint @ proxy 10 altend. end .vote tasteed of -himsetl snd
iha(-a. proxy. need aol be &8 member of the Compsny- '

3L quryfi\q{icc convening & eoting of the ‘Company. sh_aﬁ-

. .Special 2ad Ocdinary business and explanetory statoment

_ 89. (1} (a) ta {he case of an- Anaual General Heeling. all business
1o be tcansacted at the- meeting :.shall be deemed special. with the
exception of pusiness telsting 0 SR . . :

(it the considesation of lhé - accounts, patance sheet and the
repocts ©of the Board of Direclofs and - Audllors: ’

uit  the dectaration of dividends]

C (i) the appointment of pDirectors_in xhé place of those geliring’
and - :

. v} the appointment of; and the iiing of the - EMUGEEEATe ot the
auditors: and

(b} ln the case of aay other meeting. gll business shall be
deemed specials . . '

(2) Where 3oy items of pusiness.{o be {ransacted al the meet- J-
ing ol the Company ace deemed 10 be special as aforesaid, there shall
_be . annexed {0 the. notice of the meetlag & statement. setting out all
_matecial. {acts concserlng each ltem of business tacluding particutar
{he naluce of. the concerd or interest. i{ any. thereln, of every Directot.
. S 43} Where 30Y itlem of business conststs  of according of
approvai te 30y document by the meeling, the 4mo apd place where
ll\(c— documeant can be inspected shait be specified fn_the statement
aloresaid. B . ) .

I PROVIDED that where 3any ‘item of special pusiness. as -aloressidn = - ‘o abe:
o be (ransacted 8l thé meeling of the Gompany celates o, or eftects- : -
any othet Company. the extent- of - shareholding™ Intecest in that othes
company of cveryDirecto? of the Company shall elso;be*sel out in the
statement, it the extent of -such shareholding intérest s not less than

g

ald uo share capltat of that other Company-

Omission to give Notice not to lnvalidate & (ogéluup'n passed-

90. An accidental omission to glve say such notice” &s aforesaid
tc, or the non-receipt thereof by aoy member oF other person {o whom .

meeling. -

, . Notice of puslness to be glven. .
- g1. No General Meeling; Annual of Extraordinarys sha'l be com-

petent to entef -upban, discuss or transact eny puslness which has not

been mentioned in the notice or notlces convening_the meellng.
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PROCEEDINGS AT (GENERAL MEETINGS - -
= s..“ T et : : :f Quogem ot .
975 Five members entilled to vole .and present in person shall by
quorum for a General Meetlng and a0 buslaess shall be {ransacted at
any General Meeting” unless the quorum requisite ‘be present al the
_commencement "of-. the meeting. : ’ :
93. 1f within hall an hour from the time appolated {or holging
3 mieeling of the Company a quorum s not presenl the meeting i
called ‘upon the requisliion” of members shell stand_ dissolved. in any
.other case the meetlng shall stend_edjourned to the same day In the
“next week, al the same lime and place, of to such other day and at
such other time -and place as™ thé Boaid may: determlne. If at -the
adjourned meeling &lso a quorum Is nof present withia half an hour
from the time appolnied. for holding the meetling, the ‘members present
shalt be a quorum and may transact the business {or which the meeling
was called. ’ ) ' :

Resolution passed at adjourned meeilag.

94 Where a resolution {s passed al_an adjourned meeling of the
Company, the resolution shall, for all purposes be trealed as having
been passed on the date on which it was In {act passed and shall not
be deemed o have been passed on any earller date.

« -~

Chaltman of Goneral tecting

95. The Chaicman of the Dlrectors shall-be entilled 10 tske the
cnai at every genoral micellng, whether ordlinary: v _extraordinary. if
there be no such Chairmen, or if al any meellng he shail not be
present’ wilthin- filteen “minutes of the (ime appolated. for holding such
mecling- thea the members present shail eloct another Direclor as
Chairman and if no Dlrector be present or if all the Direclors present
-decline to_take the chalr, then the members present shall elect oac ol
theic aumber 10 be the Chalrman. I a poll.ls demanded on the election
ol a2 Chairman, ¢ shall be taken forthwith in eccordance with he
provisions of the Act and the Chalrman elected on_a-show of hands shanl
ckercise all the powers of the Chalrman ‘under the -sald_ provisions. (f

- come other person is elected Chalrman as @ resull of thé poll, he shatt

bé the ‘Chairman for the rest of the mesting. . . =~ .. Tos

" i - . - . o
Businoss la ebsence of ‘Chairman.
§5. No business shall besdiscussed at any general meeting except
the eleclion of a Chairman, Whitst the’Chair is vacanl.

PR )

Chalcman may- adjoura 'megﬁng.\fdih .-.cb._hs.g;ni._ -
97." (1) The .Ghalrmani “fay, T with, the" consent=-of -any meeling al
which a quorum Is present. and “shall"lf so-dlrécted by -ths meeting.
adjourn the meeling from fime to” time and from placosto place. |

. T8 eauce ""_;‘:J 7:10 - - )

(2} No busliness shall be trensacted st any adjourned meeting

other than the buslness left unfinished at the meetlng from which the
adjournment took place. '

3) when & meeting- is adjourned for thidly .days of more,

“notice of tho -adjourned meeling shall be glvén as ln the case of an
- original meeting.

L.
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notice of 3 adioummeul«’x:-‘,
T ad_ipumgq-meeling.- g -
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1

be by shoi; o(han

~

5 bslngss 10 be qrensacted &t 8w

- r: °
R 5
the .ﬂrsl fastence. - - .

i'gs. AL ony Generdl Meeling, @ (esolution-put the vole of the

" meeting shall. untess a pott is demaqded undes Adlicle 100 be decided

on & show of hiends.

. - Chairman's -dectaration of osult of
e ~ heads conclusive. - '
- g9, A decl_a:a'\ioa by the ‘Chalrman that, - In pursusnce of Articte -

\'oﬂn{; by show of

‘99 ‘hereof, on a show of hands. cesolution has ot -has qot beea carcled.

. of has or has not

been carcied eithel unanlmousty oc-by 8 particuta

- majorily and 2an entry to'that offect In-the ‘books contalning the minutes
of the proceedings of the Companyi shall be
fact, without proof of the aumbet of p.roporﬁon of votes cast fa favout

oi- or against such

{00. (1) Belote of on the dectaration” of the fesull of vollng on eny

cesclutionon & show

fesolutict.

'ccincluslve,evldencé of the

- —— T —- = " —

o we we .—-—'—""M i ~ ’..-V.._- - -

of hends; & poll mey be

emend for & potl.

ordered to be teken by the

Ctalrman- of the ‘Legeliag o0 his own motlon and shail he ofdered o -

a deracnd -tmede “{a -thet pehelf by  the persod or -

persons specliled polow, thet ts to 88¥ 3 . - '
] -

be teken bY it oD

1

By any me

fiolding shases.

“(i) Which confer & power'16 vole ©
toss than ouo tenth of the total voting pows( {n. espect
of the gesolutllon, Of3 .

mbaer of mermbete p:’ésonl In persoR .of by proxy

i\ tho resolution pot belng

-
-

-

(1) on which on sggregate iurd of not less thatt {i{ty thousond

" Rupees

hos boen patd-up.

- -,

Cir (2)'The=.demena (o & poll may be withdrawa 4t any -time by the *- ¢

persen or persons who made the demand’.

pryorra A silhd PrePvIvE- B Al A QOIS o g

e - T

© Yime of teking the poll. - - -~ F

101, A poll gemanded on @ queston of «
., forihwith.A pol;“demanded on eny oiher. question {aot pelng 8 question .

eee e

P -

ad;oummenl 'shali'be tzken

celdting to the etection of & Ct\;slfman'i?(hich {s provided for ta Ardticle-

g5 hereof), shatt be

taken at such ime "ot

- hours from the time whet the demand was

and ptace as the Chalrman of the

-

belng _latet::than .(o.rly-eighl .
made and'm,.such (_nannet

meeling may -dlrect =t - =

Chalrman's casting *{otlng.' D

7102, in the case of an equallly of woles the Chairman shall, both
- on & show of tands snd 8l @ poll T any). heve & castlag vote

28

addition 1o the vote ‘or votes 10 which he may be entitled 85 € membet. .
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shall agpoint_fwo “scrutineeid to -soruitalss the_vales given on the "potis
3nd .to “report thereon to him.-Ons of tis “scrutinoers™so “eppolated
shalt always be & member (not belag en oflicer or.-employse of {he
_CQmPaﬂg’l Preseat at the meeting, provided .such & membear. s evalisble
and wllling to be eppolated. The Chalrmen shall have power . gt any
ltime belore- the result of the Poll s declared o -femove & sCtulineer
from office and gy vacancles In the office of scrulineer, arfslag {rom

such removal or {rom-any other cause. '

Demand for poll not to prevent transaction of other bu#iness.

104. The demand for a polt shall not preveal the continuance of
9 meeling for the transaction of any business other than question on -
which the poll has been demanded. o

Special notice when requirad',

105. Where by- a provision contained in the Acl or in these
bresenls, special notice is-required of any resolution, notice of the
intenticn to move the resclution shall- be glven lo the Comparny not less

than fourteen days oelore the meeting at which it s o be moved - g

exclusive of the day on which the nolice Is served or deemed {0 be
Setved and the day of ‘the meeling. The Company shall ‘Immediately
alter .the notice .of the inlention to move any such: resolution has been

“feceived by it give ils members gotico of the resolullon in the same

Manner as it gives nolice of the meetling, or if that is not praticable.
shall give the nolice, théreof either by advertisement in a newspaper
having an appropriale circulation or {n ény other-manner allowed by
these presents not tess than seven days before the meeting.

: ' Resolutions requiring speclal notice.

106. The following resolutions shall require speclal nctice -—

(1} Resolution under Section 225 of the Act at an- Anaval Generat - - -+ - - -

Meeting appolnting - as Audllor & person other thaa a tollring
audilor or providing expressly that s retiring _suditor shalf not
bc reappolnted; . ; L. .

-

T2 Resolution under Section 224 of the Acl removing-a Director

- before the explry of his peilod of office.

(31 Resotution under Section 284 of the Act appointing a Dicector
in place of the Direclor removed.

Registration of documents and Agreements with .the fleglsttac,
107. A copy of each of ihe (ollowing resolutions .((»oge!h.e( with
a-Copy of the Statement of material facts annexed - under Section 173
ol the Act to the notice of the meeting In which such-resolution -has

been passed) or agreements shall; within thitty days alter. the passing ,

Oof making thereof be printed or. typewrllten -and " duly -certitled. under

~ the signature of an officler of the Company -and fited \«fllh‘ the Reglstrar;

PO A

(3) every speclal resolution: . s

(b} every resolution which has been agreed to by afl the members
of the Company but which If not so agreed to would not have
been effective for their purpose unless it had bee{n- passed .as

2 spcial resolution : -

- - - 29
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fc) "every resolution of the Board of Direclors or every -agréement -
" execulewd by. the -Comipany -telaling - 10,¢the  sppoliitment: ;-
" re-appoiatment or renewsl of the appolntient -of ‘the :managlag -

= " Dicector.or varying Ue tenms of any such-eppolitment 2737 |

" :d) every resolution or agreement which has been .agreed fo by ail -
" the members of "any class of shacefolders but which- il -not.
'so agreed to. would not have been ellective .for the pucpose
. ualess it had been passed by some particular majority or in
~ ‘some particular manner cequiced by the Act:or by thesc
‘presents © and every cesolution or egreement which effectively
| tinds. atl the members of any class of shareholders though
not agreed to by slf of them: - -

i} every resolution passed by lhe Company : )
)} according consent lo lhe exerclse by the Board of Dlrec-
" {ors ‘of any the powers under clauses (a). (d} and (e)

"ol sxlistec'lion'(i) of seclion 293 of the Act:
{ii) approving the @ppointment of sole selling egeals under
.. Seciion 294 or section 234AA of the Act: and
W1 the resolution for -voluntary: winding-tp_the Company passed ° -
“rin pursuance of section 484(1} of Afie Act. '

-

- _tq) Copies of the itiems and conditions of appointment of a sole
" . -selling agent appolnted under section 294 on & -sole seiling
agenl or other persons appoleled under section 294AA.

And a copy of every such resolution. or agreement for the time
ceing in force shall also be embodied ln or annexed to, every Copy of
these presents issued afler the passing of the resolution or the making
ol the agreement. : : ) .

VOTES AND VOTING RIGHTS

. Yoles . . :
108, Subject to Afticle 109, upon a show of hauds every member
cnmipd tc votc and present In person or by proxy or by an-agent duly
2uthorised under- - power of attorney shail-have one voxe'_'and ;t?gon 2
poil cvery member entitied to vole and present in pérson of by..an
cgent duly authotised -under apbv:e( of altomey-or by proxy shail
ha\f? the voling right in proportion to. his share of the paid up-equily

capitat of the Company. ‘ .

- ~

: ' vVoling Hights. ) - .
109. Subject .to the provisions of Secllon 2 ol the Acl, every.

- member of the Company- holding. eny- preference share capital therein

shall. in"respect of such caplial, have_ 2 sight to vote. only- on resolu- - .

_tions placed before the Company which directly effect the cights-

altachad to his preference shiares or on any fesolullon for the winding

“up of the Company or for the repayment or reduction of Us.share .

capital. Subject as aforesald, every member of the Compeany-tolding

‘any preference share capltal thereln shell, ln fespect of such csapltel, .

be ealitied to vole on every resolution placed before the Company .at-

-3ny “meeting I{ the dividend ,dus on such -capltal or sny part of such
dividend has remalnad  unpsald, In respect of .an aggregate poriod.of

not fess than two years preceding the date of commencement of the

-meeling. For the purposes of this Article, dividend shall be deemed.

3 .
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o8 lo be due _on_peeference shares la_cespect ~of gny .pecod, whether a "
dividend has. been declared:by the’ Company. on”such shages¥for such ™

£

<]

o

e

T T

period o7 nol,.on the -day lrmediately; following such pefidd, where
tpe hotder of any pre(etenéé share has & cght to vole on eny resoty-
tion .in accordance with the provisions of this Aclicls, his voling. right
on a poll, as the hoider of such share, shall,-subject to the provisions
of Section 92 of the Act, be In the same proporilon as the capital paid

up in respect of the prefetence share besrs to the tolal.paid up equity

capifal of the Company.

Prohiblling of Issue @7( shates‘wnh dlspibporﬂonat-a clghts,

110. The Compsany shall‘nol Issue any shares {(not being  pre-

- ference shares) which carry voling cights or cight In the Company as

to dividend caplial or otherwlse which &re disporporlionale to the

tight attaching to the holders of other shares (not belng prelerence
- shares). ’

Debenlures with v_ollr;g rights not {o be lssued.

i11. The Company shali not Issue any debenivres car:yir;g :
voliny rights 2t any meeting of the Gompany, whether generally_or in _

respect of any padticular class of business.

. Members ln arrears nol to. be present or volo.

112. No member shall be enlilied to be present or to volc on any
question {whether personally or by ptoxy) ‘at any General ,Meeting
or upon a poll or be reckoned In" 8 quorum, whilst any cali’or other
money due from him, either alone or:folntly, to the Company in fes-
pect of zny share or sheres In the Company remaln” Unpald,” or in
regard to which the Company has, and has exercised any right to lien.

Vole of member of unsound mlnd, minor, etc. has \f}-ow'recorded. )

113. A membec of unsound mind or In respect of whom an order
‘has beon made by any Courl having jurisdiction in] tunacy, may votc
whether on_a show of hands or on &, noll, by his _committee or other

vole by proxy. A- member who Is @ milnor ‘ :
“any one of his guardians Il more than one to be selected in case ol
dispute by the Chairman of-the meeting. ’ . :

Voles of a person entitled to & share by transmission. _

114. Aay person entitted undecr the Transmls;_»ldn«_,(}iauée _;(Ar_lic!e
60 hereof) to transfer any shares shall not be entltied to_be present,
or vole al any meellng, either personally or by proxy la respect ol
such shares, unless belore the time of holding - the ™ meeling- or
adjourned meeling as the case may be, al which he proposes to vote.
he shall have salistied the Company of his tight to transfer_such shares
(as 10 which the opinlon of the Board shall be final) or -unless the
Board shall have previously admitted his right to vote st such meeling
in respect thereof. . -

Right of Momber to use hls votes ‘dilferontly. .

. 115. Orn a poll taken al & meeting of the Compaay, 2 men-\ber
sntilted to more than one vote, of his proxy, of other' person enlilicd

R 31

tegal guardian and sy such commiliee of guardian” may on a_poll.
may vole by ‘his guardian or . -

.y
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_"”'Ql'iff'_en “either personally or by proxy.

+4o vote 1or hi &5 the cdse may be, need not, if he-voles.
“voles “or cast fathe csme ‘way el the*voles he uses.”

g1 -
Voles may ‘be given ‘parsonally or by BOXYIe
116. Subject to’ the provisjons of these Adliclest voles ~may " be

. » Proxles. - . - -
117" Any member of the. Company" entilled to gllend and vote al
dlmecting of the Company “shall be entitled to appolal enother person -
{whether o memebe o not} es Lis proxy o .eUend end "vole lastced
of Aimsell PROVIDED ALWAYS thal- 8 proxy so appolnted  shall- not
‘have. any right whatever to speak al the meetling. Every nolice.conven-

" ing '3 “meeting' of the Company -shall stale that -a member entllled to

“attend and vole is entjlled to appoint one or more proxies:<- .

Form of proxy.

i 118. The instrument appointing -3 proxy shall be In élther of the
applicable forms set oul Ia Schedule iX of the Act and signed by the

" appointer-or his altoraeys duly: authorlsed la writing of, if the appointer -
is a body corporate Be under its seal- o be slgned by any officer or:
an Altorney duly authorised by I T .

The instcument of proxy and the power of attoraey (il any) under
which it is signed to be dsposited at the Reglslered Office.

112, No persen shalf be allowed t0 vole or &ct &s &8 proxy-at any .
meeting unless the Instcument appolnling him as a proxy and the.
power of altorney (if sny)} under which- it {s signed shall have been-.
deposited al the Registered Office of the _Company &t least 48 hours
before .the time appointed for the holding of the meellng or adjourned
meeting. at which the person named .ln such Instrumenl proposes
to vote and in default thereol the instcument of proxy shall aot be
ceated .as valid and shall be rejected at the discretionzof the Board.
Any instrument appointing & proxy of a.power of- altorney- permanently..

ot for a certain period may be reglstered with the .Conipany once for -
all, and need not be again reglstered tefore each sutcessive meeling
and shall be in force until aolice of .cevocation thereol shall-have beean: -
teceived sl any time . before the hour _fixed for ‘the meellng. ’

e T - PR G Tw L 5 TN .
General and Special Proxy with whom to. remain, .-

120. Al instcuments of _proxy other than those mentioned in the

" foregolng Articte shall remaln In the” custoqy. of the. Company, perma-.

aenfly, or for such time -as the Board may . sterming. The other lnstru--
ments of proxy shall be duly reglstered and ‘returned-after the business
ol the meeling at which they are used s over, (o the person by whom
they -were delivered. N : .. :

-
- -

.. Votes ol Proxy valid. -though aughodty. rge_iéktta-"_.
121. A vole- given in accordance with the terms of the instrument

_ of proxy shall ‘be valid, notwlithstanding the. previous death iof lnsanity

ol ‘the principal or revocation of the proxy of of sny power ol
altorney " under which such proxy was signed, or the (cansfer of the
share in respect of which the vole is - given, provided no latimation in
writing ‘of the death, Insanlly, revocation .ot transter_shall have been

k3 - .
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ment of the meeflngfor ‘the edjoumed meeting at

L5 used.

>

&

" Representetion o U
.+ 77 "Compsaay and of Credilors
122. A body corpora

of this Act ornot} may If it Is & mem
meaning of the Act by a resolution of lis
govérning body authoriser such person &s
representative st any meeting of th
class of members of the Company oOr

"~ireceived et the Registersd ‘Office™of

ce LN
!s:,'_f e
LS

ERS

-

-

Fha Gompany-before ha
“which the proxy Is

- - - - -a

-

{ Corporation ‘at maelings of the-

P

-

COMmMenc:

te (whether a -company withla the ma.éning

holder of debenture) of the Company within the meaning of the Act by
resolution of its Board of Direclors or other governlag body authorise

such person as It thlnks fit o &
of any creditors of the Cotipany
cules made thereunder or In pu
any debenture or tcust
- any such resolution as eforesald shall
powers (including the tight to vole
corporate. which he represents ‘as that

_ member creditor or holder of debentures of the Company.

Chalrman sole judge of tho valldily of-voles

123. No objection shall be-made to th
al’ the meeting or poll at which such vote
vote whether given personally
‘mecting or pofl, shall bc deem
or poli. The Chairman of any mee
validity of  every vole tenedered @
present at the time "ol the taking o

or by proxy,

- the validity ol every vote tendered at such poll.

vt 124,

) Uatit olherwise
to Sections 252 and 259

DIRECTORS

be less than five or mofe than

(1

@)

Q)

)

(5}

. (6
{7}

(8)

(9

Number of Directors.

determined by a General:Meeting and subjec
of the Act, the aumber of Directors shall not - -

b
Jex v
First Directlors.

125. The First Directors of {he Company shall be - -

Sheth Dhirajtal Khusaldas

Sheth Prehladji Keshavial ,
Sheth Madhusudan Chimaanial (Managing 1-\9

{Direclor Ex-otficio)

33

ndutal _ B
{at (C. Parekh’ &°Coy .

Sheth Ratital Nathalal (Chalrman)
Shelh Bhagubhal Cha
Sheth Rasikial Chandu
Sheth Anandtal Hiratal
Sheth Dahyabhat Chhotatal

- .

(Ex-oflicto)

Sheth Chimanial Keshavial (Ex-officlo) -

-

. .

2 s e

-

.

+ b

AT

-

o)

-

ct es lts representalive st-any meeting
held In pufsuance of the Act or of any
rsuance of -the provisions contained in
deed, as case may be. A person. authorised by’
be-entitled to exercise rights and -
by proxy) on behall -of the body

body could exerclse il it were a

o valldily of any vols, except
shall be tendered and every
and not disallowed at sich
ed valid for all purposes of such meeling
ting shall be the sole judge of the
{ such meeling tad the Chairman
{ a poll shall be the $ole judge of-

1Y

ber_of the -Company -wlthin the - ~
Board of Direclors or other
it thinks fit to acl as its
e Company, of &l any.meeting of eny
if it Is a. creditor .(Including a’

)
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LTTLTN26: T Ady Gust doed securingend covarlag:the fssue ol debentures™ g
~of -the Company may -provide. for the -eppolniment -of <a-"Olrector - (in B Y
these prescats referced 1o s “the Debenlure Olrector®} for end on
behall of the debenlyie holders for such period &s Is_thereln provided
 aol oxceeding the pariod. after which he ts removed from office-of such
Dcbenture. Diroclot “and on @ vacancy being csused whather by “ceslig-
_uation. death: removal- of. otherwlse, for eppolnlment- of & - Dcbenturce
" Director i the vacant place. The Debenture Director shall not be tiable -

1o rfelice by -cotation of be removed from office except &s provided {n'the -

. Vrust Deed and Debenture. The Debenture Dirgc(or ‘'shall ‘not be bound
-to fold any qualification shares. I ‘

N “Nomines Director
... 127." Notwithstanding aaything {o. the contrary conlained in - these:

_TAtlicies, so long 3s any moneys remain owing by the Gompaay o the -
industeial Development. Bank - of - Indla (10BN, _lndustrial .Finance
Corporation of . lndia . (IFCY), . The - tndustdal - Ceedil and lavesiment
Corporation of India -Limited {ICICl), The Indusidal Reconstruction
‘Corperation of India Limited {IRCI), Lile lasurance . Cozporation - of

. Wndia ~{LIC), Unit Toest of lndia (UTij, Generat tasurance Corporation of
india  (GIC). - Naztional lnsuraace Company Umited. (NIC). The

Orintal  Fice and -General fnsurance Company Umited (OFGl. The

_ New. india AssuranCe Company Limited (NIAL United {ndia Insuraace

. - .Coqpipany Limited . (Ul), GUC, GSFC.or a State Financial Corpocation

. --0f any financial institution owned or conlrolied by the Cenicat Govem-

ment or the Reserve Bank.of india or by two or more of “them. or by

Cenleal .Government or Stale Government by themselves: {each of the

-above is hereinafter in this Arlicle referced to as “the Corporation”]

oul of any loaas debenture assistance graated by, them fo the Company

oc so fong as the Corporation holds or contlnues to hold Debentures/
shares in ihe Company 8s a resull of underwelling “or by direct

_subsciption or privale placement, or so fong as any lablity -of the

Compaany arising oul of 3ny Guarantee furnished by the- Corporation

on behall_of. the Company remalns oulstanding. the Cofporation shall

.have a right 10 appoiat {rom time lo lime, any. person or persons as a

.. Director or Ducectors; whole-lime or non-whole-time, (which Directoi

.-o¢ Direclors, is/are hereinafter referred ‘to as “Nomlnge D}rectorls") )

on_the Board of the Company snd ‘to femove {rom such office. any.

pcrson or persons so appolated and (0 sppolnl eny person of persons

mnofis or théir placels.. : - .

_ ‘The Board of Directors of the Company shall have no powct
1o renove from office the Nominee Director/s. Al the . option oi the

. Corporation such Nominee Direcfor/s shall not be tequlred to hotd

. any qualification sharzs in the Company. -Also at the " option - of he

"Corporation such Nominee Director/s shall not be f{lable-to reliroment

~ "Ly rotalion of Directors.. The Company &grees that -if the Board ol

~ Directors of the. Company has_constlituted of proposes lo constilute

_ atiy management committee or other commiltea(s) it shall; If so cequired
by. the Corporation inciude the Nominee Direcior as 8 member of.- such
management commlttee or other committee(s). Subject .as aforesaid.
the" Nominee Director/s shall bo,enﬁu'e'd to the same _cights and priviteges

~ and be subject to the same obligations as any other Dlirector of the

* Company. ‘ ‘ L -

[T
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_ #The Nomlnee: Direltérss . o appolated..shall - hold;
office Only s0_fong s any moneys remain owlng by the ‘Company to the ¢
Cofporation. or £0 fong &s the Corporation holds “or Conlinues to hotd
Debentures/shares In the Company &5 & fesull of -tmderwrlting of “by
d:{e.c( .subscrlption ot privste placement. or the 'ﬂab!.mir_,_ot ‘thes Compsany
arising out of the guarentes Is oulstending end the Nomlnee Oiroctocss-
so appointed in exercise of the seld power shall Ipso facto vacate such
office immedialely the moneys owing. by-the Company ‘o the Corpora-
tion are paid off or on the Corporation ceaslag, to hold Debenturess
“shares in the Company or oa the salisfaclion of the fiabllity of the -
Company arising out of the guarantec {urnished by the Corpotalion. '

et 2w .

The Nomince Director/s appointed under this Adlicte shall Le.
entitied o receive all polices of and allend all General Meelings, Boatd
Meelings and of the Meelings of the Committee of which the Nominec
Ditector/s is/are member/s as also the minutes of such meelings. The

Corporation shall aisé be entitled fo receive all such nolices 2nd
minufes. .

- -

_The Nomijnee Directdr/s shall be entilled (o the same-silling

Cleds, COnnMISSIoN. (CMURSIaUON 3 eXpenses as ‘are applicable to
other Direclofrs of the Company. The Company shall pay the sitting
fees and other "expenses lo the Nominee Direclor/s direclly, but the

_ commission, “remuneration or other monles. and fees -1o. which the
Nominee Director/s is enlilled shall accrue due to the Corporation and
sha!l accordingly be paid by the Company direclly fo the Corporation.

Provided that if any such Nominee Direclor/s is an oflicer of
the Corporation the sitting fees, in relation to such Nominee Director/s
shall also accrue to the Corporation and the same shall accordingly
be paid by the Company directly to the Corporation.

Any cxpenses thal may be Incurred by the Gorporation or such
Nominee Director/s in conneclion with thelr appolntmeit-or Directorship
shall also be paic¢ oc reimbursed by the Company to, the Gorporation
or. as the case. may be, o such Nominece Direc‘totls..-;_-_, PR
- - - B v

Tt Provided also thal in the evenl of- the Nominee Oirector/s
being appointed as whole-time. Director/s, such -Nominee Oirector/s
shall exercise such powers and dulies as:> may be approved by the
Corporation and have such rights as are usually exercised of avaitabte
10 a whole time Oirector in the: management of the affaics of the
Company. Such whole time Direcfor/s shall be entitled to receive such
remuneration, fees, commisston, and ronles as may be spproved. by,
the Cocporation. : - .

Speclal Directors” |~ - ]

128. In connection with any collaboration arcangement wilk any
Company or Corporation ‘of any fitm or person- for supply. of technical
know-how and or machlaery or technlcal advice the Dicsctors may

.. .aulhorise such company, corporation, firm or ~person (herelnafter in

ihis clause referred to as "pollaf:étgtor") to appolnt from timé fo time
any person as-a Direclor of the Company (hecelnalter referred 1o as.
~Special Director™) any may agree that such Speclal Director shall not

be Hable (o retire by rotation and need not possess any qualification

shares to qualily him foc the Tlfice of such Olrector, so however that

35
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- such Speciat Dicector shall hold office 5o fong &5 . such Collaboratlon 7 2% =%
. ‘arcangement femains in focce, - untess otheredse .aggeed. upon between: =7 -
- the .Company, and such Cotigborator ‘under the’ Ggllsboration “ercange- + -

R

men{ ‘or &l any time lhereatgg'r.- ) S e e
o LI M R

.+ The Coltaborator may &t eny. fime-end from tmo~t0 -time
~.“temave’ gny such Speclal.Oicector appolnted by Iend may.al fhe time
" of . such removal:2nd slso-la the case of death-of- esignation-of the

e ’, " person so_eppointed el any time, appolnt eny olhwer person as & Speclal

- Director. In his place sad such appo alment of femoval ghatt be made

_ -in writing slgned by such company- of ‘corpotation -0r-any’ paciner_or
WQ?‘._ person and shell . be dellvered to Company et lts Reglstered Office.

R | is';.c!a_rineq_: that . every _qulgbowtlon‘enuuqd' fo sppolnt -2 -
. | Director :under this- Alicle. may-appolnt one such person &s 2 Dlreclor
. and 'so.that Al-more thaa. ong Collaboration ts}so_entiiled there may be

" _al_any time as many: Special Directors as- the Go!ia'borat‘ors eligible to

Appolatment of Managing DirectoyWhole-time DirectogfExecutive Director

+42. ()

iake the appointment

-

Appt;immqn( of Altornate Ditedot.‘

129. The Board of Directors of the Company may appoint an
_aliernate-. Director-fo act for a Director (horelnafter in this_ Arlicle
called *the ‘Original Director”) during Gis-absease for a period of net
.tess than three months from the State. {n which meetings of the Board
- are ordinarily held: An alternate Dlractor appolated under this Adictc -
* shall ‘aot hold- office as such for a- period longer than’ that permissibie:
to “the Original Director” in whose place he has been sppeinted and
“shall vacale office If 2nd when the Origlazl- Direcior reluras fo the °
State. Such alternate Director shall not be requlfed to hold any qualifi-
cation shares so long &s the Original - Directocr holds the necessary
qualification shares prescribed by the Adicles.

S Directors may fill up vacencies. - :
" 120... The Directors shall have power al any .lime and from time
. o time to appoint any person.to be a Director to filt a casual vanacy-
. Such casuat vacancy shall be- (illed up by the Board of.Oireclors al 2
méeling ‘of ‘the Board. Any person €0 appolnted shall <hold_ office only
upto- the date +~'o which the Director In whose ‘place he Is appointed
would have -hold -office, {f it had not beon. vacated as. eloresaid but he
-shall thea’ be eiigible {or re-electlon. -~ ° .o - ce

: S Addltlonal Dlrectlors. s . .
131. The Directors shall also have power -8t &ny time and {rom
time to time to appolal sy person to be & Dlrector 8s-&n eddition to .
the Board but so fhat the total number of Direclors shall not al.any

time exceed the maximum fixed above. Any person 0 .appolated as
an addition to the Board shall retaln his offico only upto the date of
the next Annual General Meeting,. but shall be eligible for ce-election
at such meeling.: R : :

. e o ———— A e

The Directors may from time to G, subject to tho peovisions.of Scclions 198, 269, 309, 310
-and 311 read with Schedule Xlil and any other provisions of the Act for the time being in

- e . A ) )
- force and 1o the opproval of the Central Govornment, if required, appolat onc or more of their

body to be the Managing Direclor / Whole-time "Olector /. Executive, Oicector of - Managing

Directors / Whele-ime Direclors fExecutive Direclors of the Company for such letm not exceeding

five years at a time and’ may_{com time (o lime ( subject to the provisions of any contract lictvecen

- him_ or them and the Company) remove or-dismiss him of them from office and appoint another.

-

or othiers in his or theic place or places.

-

(-~
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(b) The Managing Director(s) / Wholé-irne Director(s) / Executive Director(s), while he or
they continue to hold that office, shall be subject to the same provisions as 1o
resignation or removal of the other Directors of the Company and he or they shall ipso
facto immediately cesse to be'-Managing Direclor(s) / Whole-time -Director(s) /

. Executive Director(s), if he ‘or they ceases or cease to hold the office of Director of
Directors for any cause. . :

133. For qualifying as a-Direclor of lfle Company, the Director
nced . not hold any shares of the Company. ’

Remuneraflon of Oi(_cc(o,rs.

134  Tne fee payable to a Oireclor (including a Managlng DOlrecior and whole
time Director. il any) for altending a meeting of the Board or committoe thereof
Shall be dacided by the Board of Directors from time tg time withln ths meximum

- Jmits of such foe that may bo prescrlbad by the Central Goverment undac

© Proviso to secltion 310 of the Companles Act., 1056, by the Board from time
to time Such reasonablie additfonal remuneretion as may be f.xed by the Board.
m2y be pald 1o anv one or more of (1s aumber for services rendared by him or
them In signing tho share. cettificates ln respocl of tho- Company's capltat or

any debenture tssued by the Compaay. The Dicectors shall be” pald such further
femunecation (if any) as the Company ln Generai Maetllng, shall from timo to
limp determine, aad .such additional .cemuneration and {urthor remuneration

_ shall ke divided among tho Dlcectors In such propoition dnd manner as tae
.- Board may {rom time to lime determlne and in default of such .determiaatian,
shall be divided amongst the Directors equally =, . Tweos oLt

.~
H -

- .
_-v z

Directors not resident of the place where the meegltigb'bs |hg Board of
" Diréctors Is held to be -pald travelling. oxpenses eofc. ..

135. The Uireclors may subject to the -.limltalio.ns' :-pro‘{i&eq by
d the Act allow and pay-to pay Director ‘who Is* not :& -resident oi the

place wherejthe meeting of the Board of -Directors Is held, and who will
come to such place for the purpose of allending thg; meeting of .lhe
Board or & Commiites thereof, such sum as the .Djreclors may-consides
faic compensation for travelling expenses, hotel..and_ other tacldental
expenses, la addition to his fees for altending such. meeting as above
specified and the Directors from: time to:time=fix the remuneration to
be paid to any member or members. of thelr body consliluting” 2

'+ Commiltee appointed by the Oirectlors In- terms 'o_(_t_hgiq 'i&_(ﬂ-(?‘es. and
may pay the same. : . ST
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, .' . exections of elfods éither by a fixed sum of otherwise as may be detef-; -~
" mined by the. Board -end such comuneration may-be ellher In-addition .

iSRRI Gedt B8 minlioded Ripa IS5l Eny, Diredt sbe catied
upon to perforar’ lextra” sérvices * orggectel exertions of -gfforts -fwhich
expression shall lnclude work doas by 8 Dlrector as 8 e of-eny -
Commitlce formed by the Direclors} the -Board may &trange wlth such

Oitector (or such special cemuneration for such extra sefrvices of speciat

1o o in substitution for his remuneretion ebove provided..

R ;'_Olrec)o'is_may ect notvdézstaadhg.vacm%}.-- '
_.137. The contlnulng Olrectocs: mey it notwllistending eny

vacancy In their -body, -but so that I the aumber fells below - the

. minimym aumber fixed, the Olrectors ‘shall not, except ia emergencles

or for the purpose of fitling "up vevancles or for summoning & General
Meeling of the ‘Company. act as long as the number. Is below the
minimum, and they wmay so act aotwithstanding the absence of 3
accessary quorum under the provistons of Article 159.

Office of Dlrectors to be vacsted.
~ 138.(1) The c;((ice.qt a Director shall become vacanl, il
{a) t_\e' is found to be of ugisouhd'tnlnd i)y a Courl of competeatl
jurisdiction; of T .
{b) he applies 1o be adjudged en fasotveal; of
(¢} he is adjudged aa insolvent; of o
(d) he is convictsd by 8_Court of. ai{y ‘offence - lnvolving moral

turpittde and seatenced ia tespect thereol 1o imprisonment
{6r not tess than six monthsi-or-. - - o

_ (e} he fails to pay any call ia cespect of shares of the Company

held -by him, whether-alone or folntly with others, within six”~

oaths from the fast dale for the payment ofs the call, of
unless the Central Govemment has. by nogﬂé:auoq “in the

Official . Gazette, removed the disquall_ﬁcauond%ed by such .~

Dicector; or - . L~
- - \

Board of Directors_on from sl meetlngs ol the Board for-3

continuous peciod of thres months, whichever - is fonget

wi(.houl obtalinlng -ieave of absence from the Board; of

(g} he (whether by himself .or by ey person for his benefit or on
his accounl) or eny firm fa’ which he-ls .a_partaet. Yor “eny
private company of which ke ts a Glrector, sccepts 8 foan, of

-any guaranlee or.securdly for 8 {oan from the Company o

contraveation of Seclion 295 of-the Act; of : 7= 7% -

- -~

() he belag In any way whethér directly o !nﬁ{qé(l}}_bpgégtdéd
or interested in. @ contragt “or erfangement of .proposed “con-:

.- on -behalf “of the Cormpany,-{alls o disclose the-

. tcact or scrangement; eatered’ intg;or to be entered fnto byzpr
| tura, of his-

" concern of ‘lntecest-at 8 mesting olithe Board-of, Dlrectors s

fequired by Sectlion ;299:6{‘31&"7\_@_{: or et TN el

(i he-becomes disqualllied by &n order, of the. Court under Section -

203 of the Act;.of - e A
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. aﬁd (i} of clause (1) hereo!, the d

e (2) (a) gn'gﬁe .case 'of"a_"'pr‘bp(;sed @nttéél_' br.",gm-m

into the contract. or arrangement- Is first- taken: Into .c

el L - R

@ he Is_removéd by 80" Ordlnary “Resolition~of “the:Gompany -
“before therexply. of his ‘pariodof olfice urider. Section 284 of
o he ACtrOrt v oas k0 LT "
-k} .having beea appolated 2 Blreclor by virtue of his holding any
offics of olhar employment [ the Compeany, he Ceases to hold
suchi office or other employmen! In the Compeny; -

contalned -~ In sd_b-ctauses"(c), (d)
Isqualificatlon - referred to in' those

- sub-clauses shalf not take eficet—

(a) for thirty days._from the date.of the adjudication, senlence or

© . order; ‘ L ' B _

(b} where any sppeal or pelltion s preferred within the thirly days
aloresaid against the adjudicalion senlence- or conviclion and
the "appeal or petition If sllowed would resulf In"the removal
of the disqusalilication, unlil the e Ity of -seven days from the
dale on which such appeal or petFlon Is disposed off: or .

(€} where within the seven days aforesald, eny . further appesal or
pelition is preferred ln respect of the Jurlsdiction, sentence,
conviction or crder,- and- the- appaal—er pelition, - if - allowz 2,
would result in the removal of the disquallfication, unfil such

. lusther appeal ot pelition Is disposed off. . .

(2} Notwithstanding gdythlng

S

© - 3) A Oireclor may at any (ime give nolice in wrlling to the Com.
pany of his decision to resigh by Yelivering such notice (o the Company
by leaving the same at the Registered Olfice of the Company and his
office shall (ali vacant on the acceplance of his resignation -by the

Board and not belore, - .

Direclors may coatrizct wlth the Company;‘--

139. Subject to compliance with the provisions of Sections 297,
299,.300 and 314 of the Act and save ‘as thereln provided no Director. -
shall be disqualified by his office from holding eny Ollice or ptace of
-Prolit under e .Company or under. aiy company Inlwhich this Com-
papy shall be a shareholder or otherwlse Interested, of rom- contrac-
ling with thg Company either- as vendor, purchaser, ‘agenl, broker.
o otherwise|nor shall any such contract, or any contract of arradge-
meal entered into by or on behalf- of the Company- In which any
Director shail be Ia ‘any way Interested be vold, nor shall eny Director
be liable to account to the Compsany” {or-any profii arising from any
such contract or asrrangement by. reason only of such Dlreclor holding
that office or the: fiduciary relations _thereby established. -~
: . - Disclosure of laterest by a Dlrector,. . - .

140.(1})  Every Director of the Company who Is_In any way whether
direclly or indireclly concerned ‘or-Interested In_a.conlract or acrrange-
ment or proposed “contract or- arrangement, - enge,r_ed,;i.l.n_lg;.br o be
entered into, by or on behalf of the Company, shall. disclose’ the nature
of his concern or-interest at & meeling of the Board ‘of Dlrectors.
gémeo!. the

disclosure required to be made by a Dlre,élbr-‘und?c-.c'la;use (1) shat

be made at the meeting of-the Board at which the qaesticn of eatering
¢ onsideration.

) _'39
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7 or, {_the:Direclor-was nol, el the dels of el indeting, ‘contemed OF -

=37 jiergsted . fu, fhe -proposed-conirect .r LIENGEmOn, ‘et the first ‘mect-
i g rof the Bozrd Held -gfter.fio becomoes so concemed ?pr.inleres!egf.

G e s ;;.(i:},' fa case qf~any.'omar~m!mct ot emrengementthe fegulred

“disclosure shall be .reade- &t the first meeling of the Board held alter

the Diceclor= becomes. concerned of - tterested In_ the- contract of

arrangement. : .

(3! (2] (For- the purposes of Clauses-{1}.end {2} & genersl aolice
to the Boafd by a Director fo the effect that he ls. & Dlrector or 3
‘member of a specliied body corporate or.fs 'a member of @ specllied
(icmy and Is to be regerded as concemed Of alorested la- sny contract
of agangement which may, after the dete of the notice, be entercd
into with that body corporale of ficm, shali be deemed to be 2 sufficient
_disc!oure of concera or laterest fn relatlon to any conlrect of arraage-
ment so made. ‘

(b} Any such general notice shell.‘explre et the end of the
financial year in which it is glven but may be renewed for further period
of one financial year at e time, by a {eash nigtice given In the last month

~ of the financial year la which ti-would otherwlss expire. -

) (<} no -such general notice, and ao renewal thereof, shall bé
of effect valess either i Is given AL 2 meseljng -of the Board, of the
Director concerned lakes reasonable steps "tL secure “that It Is_brought
_up and read al the first meeling of the Board aller it is given.

A " (d). Nothing ‘tn_this Adicie’shall “epply 10 any contract Of

“acrangemient entered Into of to be entered lato belween the Company

and the other company where any one ot two or miore. of the Directors

of the Company together holds or told act more than two per ceat of
the paid up share capital of the other Company.’
‘Board: of Resolutlon necessary {or certaln conlzacts.
141. (1} Except with the.consent of the ‘Board of Directors of the

Company, a Oleector of the Compeny ‘c_.'"his'se!aﬂ@é; fim Ia which

such a Digecter of felative ts a parines, any other pattner-in_such 3
. figm or-a prlvate, Company- of “ihict the . Olrector..ls @ _.membe( of

i -, Director, shall p 1 enter. {nto “eny gontradt with {{he-Compey, ===

g (8l for tho sate, . purchese: ar SUpply of Sy goods;: matedslsof
ot e e e Lam T
" (b} For underwrlling the subsctiption "o any ‘ehates ‘or deben-
{ures Q(' theQComPG‘ ..’;.-(\:-. oL Dot

et e s v

- (@ gwlothmg contalned In ‘Sub-clausa (1) ol “elause (1) shall
eltect — - R '

s LRIt GAALIER e T aenioeied
- Rahabl st o A .

»

the salg of -goods. and- materals. fothe ;Compeny,” by a0y
Director, ‘refative, flrm"pactner of: private’.company - 85 “glore-

a sald,” foc cash &t provelilng market-pricej;of ~= - - -

R K

4,

-

(b). Any. contract or contracls between- the “Company. oa ‘one side

__ 7 .and any such Olrector,’ relative, flem, partaer’ OC private
_compaay on the other for sale, purchese O supply of 3ny
‘goods, materlals -and services In- which elther The Company.
-as the case may be, regular trades ‘or -does business;

40

" (a) The purchase of-“goods sand, materdalg Jfm t.hei.compaﬂ)'._of
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. € { dornolreldle to godgs.
20d materlals-the value of which, “of service st-of whick, exceed -
Gve. thousand fupees I -the-eggregele lo -eny yeer ‘comprised tn the
Period of the contrect or contracts. & .

7

Peovided thet such ‘contradi ‘of ‘contradls’
cos thé-

"0} Notwlthslending eaythlng contalaed -In- Clause (1) ang
" a Oireclor, relative, fim,pertner or private company as ‘sforesaig
may, la clccumstances of vrgent’ necesslly, -enter without' oblallng the
- Coaseat of the Board, {nlo any contract with the Company {or the sale,
purchase or supply -of any goods, materlals or services even U the
- value of such goods or cost of such services excesds five thousand -
+ fupees in the aggregate I gny year comprised . fn the perlod of the
conlract, But In"such 2 case the consent of the Board shall be obtalned
al’ 3 ‘meeting within three _months “of the” date on” which the -contract
was enlered into. T T e e

(4} Every consenl of the Board required under this " Article,
shall be accorded by a resalution’passed ef & meating of e ‘Board and
fol otherwise and the consent_of"the Board required under Clause (1)
sha!; not be deemed lo have been glven wlthin the meanlag -of that
Clause unless the consent fs &ccorded before the conlract Is ‘entered
i5lo or within three months of the dale on which it was enlered -Into.

1 H ~ .z . - Z-

(51 1t the "consent Is not sccorded to-eny contract under this-
Attlcle anythlng dons fq pursuance of the contrect shall be voldable
2t the optlon of the Board. ' :

142, (1) Except with the consent .of the Company. stcorded by a

spocial resolutlon +— -
(8) no Direclors of tha LCompany- shall hold any office or place oi

- profit and . 1 -

(b} «o pariner or relative .0 such g Direclor, “Ao fitm in which
such a Director-or relallve Is & parined ’Pq;“pdwale company

of which such a Olrecior Is 8 _Olreclor ormember, and no
Oirector, or Manager ‘of such a private, “company - shall hold

any “widice or. place of profil carcylng” g total ‘monthiy temunc- -

raticn of rupees five hundred or more oexcept that-of Managing

-Director; Manager, Banker or.Trustee for the holders of deben- -

- tures of the Company. =

(i) in_the Cor.npany;‘ Ol:".' TR T LT

[} .. 2 sk .- 3

@i} in any subsldiary of the' Company, untess the -Temunera-
tion recelved from _such ‘subslidlary -In respect of such
office or place of profit Is pald over. to the Company ar

its’ holding ‘company.- -+ e T

AS S -

Provided that It shell be “sufficlent: If " the® Spécial- Resolution
according . tho consent of the Compeny Is passed .8l .the General
Meeting of the Company held for- the first time_.after holding of such
office or place of profit provided further that where @ felalive of . n .

"*Director or & firm fn which such a relalive .Is a partneriIs_sppointed

"o an office or place of profit under the company or & subsldiary thereot

41

.
{



- < without “the knowledge of the Dkﬁd

- ,'_..,\.f.nasf‘,, be .oblalned: elther ta the™ goneral .meeﬂng--‘a(d:esa!d “or - within

three months’ from the dste of theeppolatment whichever is later.

R ¥4 | -,’Nothing.la‘d_ius‘e (x) shall 8ppY where @ (e!ati:x'e of o >

: - Oi'f'eétor o & flem {a which such celatlve Is-&_perinss holds any’ office
- or: place. of -profit -under ‘the .or @- subsldlery thereof- taving®

- besn to such office or plece before such_Dlrector becom i5..a .Dlrector
of the Company. : SRR
Ceno 2 (3) M eny office of place. of- prot {s held la contravention of
. “the . provisions -of sub-ctause - (1} the Directol, - partaer, ~ relatlve, - fin.
o Privatle ‘Company, Managiag. Agéntg-Secretarl_eS gnd Treasurers of the
- Manager, concerned shall be deemed fo-fiave yacated his or Uts office
_as such on‘and {rom the date naxt followlng the date. of the general
meeling of the Company ceferred to ln the flrst proviso as the case
may be, the dale of the explty of the period of thres months_re(erred
. _to-in the ‘second proviso to-thsl sub-clause end hatl elso be-fiable 1o
cefund. to the Compsny eny ramungration’ recelved or the” monetsry
equivalent of aay perqulsite of advantage” enjoyed, by tim or ‘it for the
-period lmmedlately preceding the dete eforeseld n respect of -such
office or place of profit L - ’ -

' (4} Any office or place shall be deemed $0 be en offlce ‘or place
of profit uader the Company withln the wmesnlng of "Clause (1} tereof.

(a} in case the o(ﬁceor'ptacé’ {s held by & D'l;ector. if the Directof

holding 1t obtains from the Company anything by: way of .

remuneration over and above "the remuneration (0 which he
is entitled as such Diroclor, whether ds salary, fees. “commis-
- sion, perqulsiles, the fight to occupy free of real any premiscs
as a place of resldence of otherwlse. - .

© (b} -in case the office of place s held by en . {ndiyidual othet than
’ a Director of by say {m, prlvate company Of other body
. corporateglf the lndividual, ficm, pdyate costipany o body
: ,corporate,;pold‘.ng it obtalas_ {rom the "Compsny. ?qnylhing way

of remuneration whether s “salary, {ees, - commisstof, perqut-

. <ites.-the right:to occupy. free of ret’ eny: premises 3s 2- place

. / 2

of residence oOf otherwlise,

4

. Loans to Dlrectors efc. =77 - )

~ 143. ‘Subject to exemption conta(ne& la §écﬁon 295 of the Acl
the Company shail aot. without obtalning the: previous approvat of the
GCentrzl Goveramanl {a that pehalf, directly "of “Indirectly make any
toan lo, or glve-eny guaraniee or..provide, any security In conneclion
. with a loan made by sny person to, ofr to eny’ other person by —

’

() any Directot of thc'Compgﬂx,of any partaer of retative of 20y

such Directot; ) . ’

- (b} any ficm {a whicti sy such_ Diract ¢ or relative s & pannet
(c) any private company of which-any such Dlrector “Is a director
oor member; . . - F ’ -

“(d) “any body corporale et a general_ meeting .of which ot less
" than twenty-five per cent of. the totsl voting may be exercised
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= mmcairoﬁed by any wch Okeéior. or~by two %more such
. Dxreciors (ogether of b T Cnd

%

. el any body corporate, the Boatd o( Dlcectors, Manag{ng 'Olrector,
or Manager .whereo!, s eccusiomed fo &ct In sccordence with
the directions or fastructions of the Board or of eny Dlrector
ot Dlrectms of the-Company.

ln(eres{ed Director not to pamclpate or:xole In
Board's proceedings. |

144. gNo Dicector of the Company shall, &s & Diieclor, take any
padt ia the’ discussion of, or vole on, &ny contract of arrangement,
eatered into, of 1o be entered into, by or on behalf of tha Company.,
it he is in any way whether direclly or Indirectly, concerned or
wlerested in such coatract or ‘arrangemment nor shall his presence
counl for the puctpose of forming quorum sl the time. ol any such
discussion or vole; and il he does so vote, his vole shall be void,
previded however, that nothing herein contalned shall "apply to :-

(a) any contract of andemnuy agalast any toss which thie Directors,
of zny oae of more of them, may suffer by reason of
becoming “or_being sureties or a surely for the Company;

(b} any contract or arfangement enlered lato or to be entered

- into with a public company oOf & private company which is a
subsidiacy of a. public company In which ‘the interest of the
Diréclor consist solely;

0] m his bemg
(al a director of such- company; end

(b)Y the -holder of not more than-shares of such number-
or value thereln es Is requisite to quslify him for
appointmenl .as a direclor lhereof he having been
aominated as such d(rectOt by the Company, of

(n) il his being a member holdhg ﬂot more than {wo pecr
cent of its paid-up share capltal.™
Registor of contracls {n which Oxreclors aré‘ interested.

145(1}) The Company shall keep one or more Regislers in-which
shali be entered separately padticulars of all- contracls or arrange-
ments .to which Sections 297 and 299 of the_ Act apply. including the
following paﬂtCulats to the éxteat they are appﬂcable in each case.

“aamely — . \ - . . -
(a) the date of ent; -

the coqtracl or arrangament: - )
(b} “the names of the,padiies” therelo; 7. o=l i35 o o
(c] the principal terms and conditlons’ thereof; . <~ " &' <

{d} in the cass of a conlract’ to whlch sectlon 297 of the Ac( appﬂes
ot in the case of a contract or arrangement o which sub-
section (2) of Section 299 of:the.Act apphes the date on which
it was placed before the Board. PR PN

(e} the names -of the Dlreclovs voung for and against the- contract
"~ ‘or arrangentent end lhe names-of :those remalalng neutral.

SR L L) t-b-\\c‘(
(2) Pacticulars of evecy such conttacl or.-acrangement o which
Seciion 297 of the Act, or, as the case may be, ‘sub-section (2) of Section
299 ol the Aci applies shall be entered la the tetevant reglister aforesaid.
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“approval, within sevmaiayﬁ{ﬂe&ﬁﬁdgb& days) ol
the meeting of me-agafdwammmgd;;«Awe-
cenl is epproveds  Ge JET IS o

(3) iattic case of & dm!fa gt

®) ia the “case of eayoher conladt “of ertangement, withia
" saven days ‘of the recelpt ’jel-*'mejgaegtstered office .of the
- Company of the QW.QI:'@@jW contrect of srrange-
“ment -whichever 1s latéq end “the " ‘Reglister shall be placed
before the next meellng of the Board end shatt be signed by

" ol the Directors present et the meeting.
(3. The Register aforesaid shall alsé spacify, fn cefalion. L0 each

. Director .ol the Company the asmes of the firms and: body corporales -

- of which aotice has been given by him under eub-section (3) of Sectlon
299 of.the Act. - '

(4) Nothing In Clauses . 2} end Q) shall epply o 81y contcact
or arcangement for the sale, purchase of supply ol eny goods, malecials.
or services il the value of such goods and materlals of the cost ot
cuch scrvices does notl exceed:one thousend supces in the sgoregalc
in any yeafr. - .

. Director msy be”;a ®lractor of Comoanies .
promoied:by the Company. . -

146. A Director may ‘e or become & directol of sny company
. promoted by the Company of {in which ¥ “may- be Inlerested as 3
vendor, shareholder or - otherwise end no such Director shali be
accountable for @ny benefits received s dicector of shareholdec o
such company excepl In sO far'as Sectlon 309(6} of Sectich 314 of the
Act rmay be applicable. i .

-

ROTATION OF DIRECTQRS
Roticemont ang rotatlon of Djrectors.

147.. Al every Aanual Gerieral Meeling of the Compgxt{y.-one third .
of such of the Directors for tfje -time belng 8s are liabla_to retice by
rotation, of if their aumber is nol three of &8 multipte” of tiwee, the
number nearest o oae-lhird shall retire from office. - -

Ascertainment of Dicpclors reliing by'r‘otaﬁon and Cor
: filling ¢p of vacencios.

. .148. The Directors. to celi o by rotation under Article 147 8l every
Annual General Meeting -shall those who have been tongest ia office
since their.tast appointment. 8s Lelwecn persons who become
Directors -on the same day, th@se who ere 1o retice shall, ia defautt of

“and subject to an. agreement mong (hemselves, be determined by tot.

co——— - - — - —f e ———— -— —

o Eliglbilly for re-slectjoa. ' ]
149. A reticlag. Dicectdr shall be ellglbe for re—eloction.

S Compeay i&_) eppolnt successots. -

150. Subject lo Sectlons 258, 259 ond 284 of the Act the Compsny. et

the Anausi Geretel Meetlng &t {_vhlch a Directoc golires {a manner aforessld

may Ul vp lho.: vacsted office py electing & pecson fhereto.. S
150 (A) A person who, ts hot a reliing Director shall, ta eccordance

. with Sectlion 257 of the Com y ales Acl, 1956, end subject to other prov-

sions of .the Act il aay bsTellq(b!o for eppolntment to the- office of

directot at any geacrel meeting] i{ he or some member fntendliag to prooose

him has, nof toss thag fourteqn days belore the mea.ung. {oft at the 6((ice

<>(_Vlho Company a nolice In wtl:lino, under his head s!gnl!yinc tls candida-

ture.{oc the oflice of dlreclor of the latentloa of such member to propose

him ag a caadidals for that o(((ca. as the cass mey be, slongwith ¢ deposit

ol Five Hundored Ru_pees whléh shsil be rolun-ded 1o such person of 25

ihe case maybe, to such membe,, t{ tho person succeeds fn oollina
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ad the me e ey,
eeting shall gtand adjoumed Uil -the seme day :in “the next week,
€ 'sams fims and

tesolved
Lo have beeq re-3ppointed &l the adjoumed meeting, unless - -

S ay

e ; - “ A

-

5100 J(a) .t -the plave; ol -tho welideg Director IS inot- 50 freq

ting bas.nol-expressy tesolved not-fifl she vacsaricy
place, «or K that dey Is.a public tolidey 1t “(he -

- Xt succeeding day which Is not @ public holiday et the "same (ime -
"and place; I : ~ 7 e T

z
N
: .-

0) i at the ad}ou-med meeling ‘also, the b!ac; .of
5 0ol filed wp end_ that meeling .also has not expressly
fol to @l the vacancy the telirdng Dicector shall be

at that meeling or al the previous meeting a resolution for the
fe-appointment of such Director has been put 1o the meeting
and !os.(; : 2ot - - TR e

by & notice In_ writing add?es;ed to
of Direclors, expressed his Unwllling-

e T awe ~
T emtm Y o B

the retlcing Olreclor ha's.
the Company or its Board
Gess to be so appointed;

te is ol qualified tor‘lappoin(mént;' ’ T

a cesolution whether special or ordinary,
aprointment or re-appointment
the Act; or '

Is required for his
in vidue of any provislons of *

the proviso to subfs'ecﬁo'n 280 of thé_'ﬁ\ct~ Is applic}ﬁgle to the -

case, -

-

. - ' L Company may increasg or reduce the number of Director or

) © T 1520 Subjédt to the
the Company may,
. “incréase or reduce the number of Directors, -and

- : lication and fthe Company may, (subject to the

- . . ) Act,

284

.7 . 06t’been removed. S o AR

- 153,(1)
" be made for

may cemove eany Direclor.

and 259 of the
from time (o tima,
may slter thele quali-
provisions of Section

provisions of Sectibns 252, 255
by Ordinary Resolution,

of the Act) remove any Dlreclor belore the explration of his oefiod

NS

Appointmen{ of Directors to be voled Individualiy.

'No molion al any general meeting "~ of the -Company shats
the appointment, of two or more persons:-gs Dlreclors

of the Company by a_single éesowlion,unless &' resoltion that #t shat

be 'so made
being givea

31 For the

. o person’s appoiatment, ar for aominating a person for appolnlment shats
' be treated ' T

has been first &

reed to by the meseting without eny “vote-
against it. . e ST

smara

e e

@) A resolution moved in. contraveation of clause- (1) hereof ghati

" .be void whether or not f
Moved ptovidFd
o - . -{or the automatic re-appointment of telicing  Dlcactors - In. default of
) ' another appolatment as hereinbefore provide shall

objection was taken’al the time of lis belng so
that where a resolutlon so moved Is passed no provision

apply.

purposes of thls Article,” a motlon {or -approving a

as 4 motion for his appolntment.
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i i{g’é{fir%ha“ be clighie.

. 454.(1) -No-person riol: belng¥e relldng

A. s ';:}:':.lbts;eléction‘ftolihe"omce'-o('vom" Girel iy geners! «gaceting, unless he

of some other aembér latendingtq proposy “him-hasi et Aeest fourteen.
“iglear days before 108" meetlag; el et the oflicg " H notlce o~ waillng -
‘under his tend slgaifying. bis-gand rature for"olfice "ol Dlreclor or the
intention of such member to prdpose tim as e candidate for tat office,
© as the case may be. T

-~

TURRIY )

L. t2) Yhe Company shall -Inthtm His mémbers of the’ ca:gzd}dawre o'g =
. & pergon {or the office ot Dlcedtor -of the tntention” of & memboer o - .

propase such person &5 the cqadidate for that” office, by Serving tadi-
vidusl nofices on the members nol less Ahen seven days before the
meeling. , Sy © ‘
 Provided that it shall not te nccessary for the Compsny to serve -
wndividuat nolices -upon the aiembers &S aforeseid; i the Compeny
advertises. such candidature - of lateation not less. than seven days
before the meeting in st least two nowspapers clrculatlng in the place
w«here the Registered Office of the Company fs located of which one is
pubfished in the English language .and the other -ln the regional
language of that place. : ‘ :

(3) Every person fother than & person who has left st the office
of the company a nolice under section 257 of the Act signifying his-
" caadidature. for the office oi-a Directo} proposed 8s¢3 candidate for °
the office of a Director shall siga, and file with the Comgany. bis

consent in writing to act as a Direclos, i appolnted.

(4} ‘A perzon other than a Director, reappolnted after retirement
by rotation shall not act as a-Direclor of the Company unless he has
within thirty days of - his. appolntment slgned and. flted  with the
Registear, his consent in welllng to act 8S such Dlreclor, :

Régister of Directers: olc. end Notificatlon ofZ._
< change fo Regisier. -

155. (a) TYhe Company shall keep &l ils Regigé{ed office
cegister containing the particulars .of Hs Direclors end _other- pe(son
. mentioned in Section 303 of. the Act zad shall send -1o_the Registrar3
felura_contzining the particulars specified ia such Reglster, and shall
othérwise comply with the provisions of the sald Section in‘all respects.

. ) - Reglster of ‘Diceclors’ shearehioldings. -
_ (b] The Compaay. shall keep at-lis Registered ‘oifice *a"geglster
showing as respects each Director of the Compary-the numtsr descelp- -
tioh and amount.of sny shares ln or debentures™ol the*Company -of "
any . olher body corporate being the Company's subsidlaryzor holding. -
company or a subsidiacy of the Company's holding company which -
.he has any_right to become the: holder whether-on’ payment ‘or aot,"8s
required by section 307 of the Act. pa St o0t 0T

- .- -
TR Wb ceg S oD -

_ Oisclosure - by ol{ec(or.ol.aappolntmen(-"lb”“ i 7T

. e

eny other body corporate, .’ #5717

., . 156. (a) Every .Director (including a person_,deemed .to be 2
. Director of the. Company by virtue of the explaniation .to Sectlon 303
of ihe Act) Managing Director. Manager of-Secretary of the Company. -
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who s appgiated to, - or relinquishies $ia. office of : Dlrector, Managing
Oicector. -Manager or “Secretaty” of ey -other” body- corparate, shat
within twenly days of hic eppolatment to, or &% the" casa may be,
telinquishment of such office, disclose to the Colfipeny the parliculacs
felating to the office in the other body corporate. Whichare required

to be specified ‘under sub-section {4 of Tcﬂon_so.“s' of the Act.

wioev -

_ 0?$c(osure by a Oireclor of kis ho dings ef._'shar;e-swm_d
o Debentures etc] < gz - g

(d) Every Director and every person deemed to - be‘a Bireclor of
the Company by vidue of sub-sectlon (10). of Section 307 of the Act.
shalt give nolice tothe Company of such “matlers re,lgting {0 himselt
95 may be aecessaty for the purpose of enabling. the company (o -
“omply with the provisions of that sectlon. Any _such notice shall be
_diven in writing' and if It is nol Qlven &l & meeling _of the Board, the
beérson giving the notice shalf take all reasonable sleps to secure that
it is ‘brought up and read at the first meseling of the Board next afler
i is given, ) ! :

PROCEZEDINGS OF THE DIREGTORS

154, A meeting of the Board of Directors shall be held at teasq
YACe in every three months and al feast” four such meedngs shail be
hetd in every year.

L]

Notico of meeting.

158. (1) wotice of every meeting of the Board of Directors shaty
be .given in wriling to every Dlrector for the -time being in tndia, ang
al his usual address in India lo every other Director. -

""""" ' When eeting to be convened. :
3 (2) A Direclor may af any lime and the Managing Director
upon the

fequest of a Director shall convene 2 meeling of the Boarg
of Oirectors. .

Quorum ) - S

159. (2] Subject to Section 287 of the Act, the quorum “fof” a
‘Neeling of the Board of Oirectors shall be one third of “its (totat
slrength (excluding Directors If any, whose places may be vacan at
the. time and any fraction contained In that one third being sounded
o as one} or two Directors, "whichever fs higher provided that where
at A0y time the number of Inlerasted Olrectors at any meeling exceeds ...
Of Is equal to two thirds of the total strength the number of the .
‘€maining Oirectors, that Is to say, ine number of Olrectors who “zre

Yol interested present al the meeting being*not less than two shalt be
_Quorum during such time. ) - '

b} For the purposes of Clause (3} hereof:— .. - i

@  “Total Stréngth” means the total strength of (he.__:"gqctd'_ of

(il say, whose place may be vacenl at the {imé, and -

- {0 “Interested Directors™ means any Director +whose “présence
Cannol by reason of Adlicle 145 hereof or any olher provisioas

. 47 .



o ) effect as if done by the Board.

- .i-  ia the Acl, coual- IOf{he puxpose "of -formlag é:q&drwn’at 8
mce(mg of the Board, 31 the fime of<the sdiscussioayol -vole
on any malter, - . -7 R ST R e s ~

A A

TG

L Procedure when mee(ing. edjourned {or Want of ’quorum
: 160.. i a meeting of the Boad. could not be fietd “for waat of a
Qoorum the meeting - shall_staad ’adioumed to such .day, fime and place
&s the .Dicector oc Diréclors present at the. meeting may- fix. Notice of

: fuh adjournment shall be given to evary Direclor for lba Ums belng

«\ ladia ‘and &t his, usuai address {a tndiz to évery other - Dlcéclors.

e .. Chslrman of the Board of Dlteclors. el
. 161. The Board may elec( g, Chalmman from thelr members and
- delermine the penod for whlch such Chalrman to hold office. All the
meolings of the Directors. shall be presided by the Chalrmen, If present
bul if at any mesting of the Dc(ectors. the Chalrman_be nol present
within five mlautes aflter the time appolnted for holding the same thea
the Dicectors present al the meeting. shali chqose one of their aumber
_then present to be the Chairman of the meeurlg. " .

-Questions at Board meetings fow decided._

- 162, Oueshons arising at gny meeting shall be declded by a .

. wagority of votes, and in-case of an. equality of votes (he Chalrman
shall have z sccoad or casting wvole.

Povker.o(. Board Meefing. oot - 1T
163. A meeting of the Boatd of Direclors for the -ltime being al

which a quorum is present shall be competent to exerclse all or any of
. the authorities. powers and discretions which by or under. the Act o¢

inte

. these Adticles or the cegulations for the time belng - of the Company -

-'are vesled in or execcisable by;the Board of Dlrectors geqerally.

Directors may appotatl Commitlees.

164. The Board of Direcldrs may- subject lo the: ptovxsxons of

.ection 292 and other celevanl provisions of the Acl and “of (he.»e,'

I\rucles delegate any. of their powers, otlher than the. powers to. IssUe

. 3 Such- member i members of i
time 1o time. revoke and disch

L udebenkmes .andj. make calls, to§com:miees of the’ Board cons!slhg of

rge any such commlftee of the Soard

s0 formed shall ia the exercise]of the powers 50 delegated conform o
- any regulations that may fromi jime to time be. lmposed on .1t by -the -

Board of Direclors.. All acts dofie by eny such’ coaunltlet: o(.xhe' Boacd

in conformity. with such reguiatjons and in (ullllmenl of the _putpose ol =

their appointment,” but' not othdrwise, “shall have the (lke«(orce,‘and

s‘q(‘ f&‘ ‘“’ 7.
Meellag of Comm'l(tee how ‘to be govemed. -

-

e 165. The meelings-end [;foceed'mgs of. gay” wdx"commmées ol_
- the "Board conslsting of Awo. of mare members shell_be. ,govemed by
the provistons hereln contained for regulsling” the meetlngs ‘and pro- -
ceedings of the Directors €0 far as the same sra cpplicable theretlo
. dnd"are not siperseded by any regu!allons made by &(he Dlteclor"-.
undec the last preceding Articles:

~. -,
R ‘ -
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. AP s s ToTinn wolinTRgy 38 2 - .. - Lt .
© " 166, Subled! fo. the p; s9f.—::!hef;{c?}?-@‘s;%."f’ff.“'“eﬂ" which
w3y e sequited fn. that dehel..uader oy Act o Dlrectors migy
trom™time (o fime fix. ths cemuneration to be, paldilo eny member ‘or
meambers consliluling & commities -eppolnted by-the Board and "may
pay the same. ’ R

e
gt

DY ¥

. .2 - SRR D {8 N . _
. 67,1} A resolution *passed by iClreutar,-Switholt-*a-meeting ™ of
she Board Or & commitlee jol the Board appolnted . under Article 165
shall subject to the provistons of clause (2) fiereof end the Act be as

- valid and effectuat .as a resolution duly passed &t & meeling of the

Directors of of & ‘committee’ duly calied end held.

- 5

] A resolution shall be deemed to have been duly passed by
ine Board or by a Commillee thereof by circtlation, i the fesolution
:-85 been circulaled in drafl together with necessary papers, if any.
-G &l ihe Diceclors or (o all the members of {he “commillee, then in
india {not being fess In number than the quorum for a2 meeling of
the Board or commillee as Ee case may be) and to all other Directors

.

27 members of the commitibe at their usual address in India and has
bcen approved by such of fhe Direclors or.mambers of the Committee
33 2¢¢ then in tndia or by a majority ol such of them as are entitted
. 2 vole on the resolution. -

108. Al acts done by dny meeting of the Board or by a committec

ol the Board or by any pefson acling as a Direclor, shall nolwilh-
stending that it shall aliorwards be discovored that there was some
“oelect in” the appointmeni of one or more of such _Directors or any
- P27s0a actings as aforesaid -or that they |or any of them were dis-
qualified ‘or that the appoinjment of_ any jof them was deemed fo. ba
seeminated by virlue of any provisions confaiged in the Act or in these
«slictes, be as valid as i every such person- had been_duly appoiated.
and a3 qualified to be & Oireclor, provided that nothing in this
/ulicie shall be deemed (o gjve validity (o acts done by a Director after
nis -appointment has been shown to the Company.lo-be.lavalid or 1o
“tave terminated. LT ’ )

. . MINUTES
189.(1} The Company shall cause minutes ol alf, proceedings of
' . eneral Meeting, and of alt proceedings of every meeting of lts Boarg
e o¢ Directors or of evely commiitee of the Board o, be kepl by making
U«J f@:‘ulhia “ays of the jconclusion of eveiy.such ‘meéting: con- -
Cerned. "ealries thereof in books kepl for that_purpose :wlith thelr pages
~ <onsecutively numbered. . ol

[
"

(2} Each page of every such book . shalt be lnitlalled oc -
sgned and ]:\e last page of the record of proceedings of each meeting .

- ' such books shall be dated and signed — -+ ~ -t
. e ‘. - -

.
LR AT A T
- 3 - .

(a} in the -case of minutes of proceedlngs_’:o(_"a ,@eizang"‘,ot the

" Board ‘or of a committee - thereof . by Thé IGhalrman of the
s3ld meeling or  the Chaltman’ of . 'the “‘nex!:succeeding
mealing; ’ ’
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CHTEREERT -
el T

Intles>ol:p :
. by the Chalmman of:thei said -mesting . within. me:'qgg[esa{d
3 3 T A Siter Whs event-of ‘the-d&gh of
flgly peded o 4735 e event -of “tho- &
Yoy 0 laabilily ol thal=Chsl ‘:& %’mﬁpﬁd—c’dﬁw.ﬁ i cector .
© -7 .. duly authorlsed-byIhe Board fofithe porpose. s TEETL

TN b SRR I

e {3} lnino case the minules of -pfocgedings- of a meseling shall
-be altached -(o:any such book &S aforesaid by pasting. of “otherwise. - -

W.O{ the g@efalmeeiing _ T

. (4 The wiautes of each .moetlng ~shall contaln™a-falr -end~

correct summary of the proceedings-thereel, ~ *7 - Taw it 3= 2

e 28§ o, I T

-

. (s} Al sppolatments of ‘officers made sl eny of the mesting
- lorasaid shall be lactuded .fn the miaulss of the meellag.

: {6] in the case of a meeling -of the Board of Directors or of .
2 committee of the Board, the minutes shall also contaln;- ‘

(a) the names of the Directors present &t the meetiné: ead

(b) in the case of each -cesolution” passed et the meeling the -
names of the directors, ¥ .any, dissenting from, Of aot_concur-
" ring -In the resolulion. T - e

. {7} Nothing contalr\éd n Ciéuses {1} to (4j hereof shall Ab‘e
deemed to-require the Incluslon in any -such minutes of any matier
which in the opinion of the Chairman of the meeling. :

(3} is. or could ceasonably be regarded as deflamalory. of any
. persons: -7 -

db) is iccelvant or immaterial to the proceedings; of

(c} is detdmenial to the laterest of the Company.

~ The .Chalrman shall exercise an absolule discretion zin regard to
the inclusion or non-inclusion of any maller in the minutes on the -

«,

orounds specified in this clause. .

170. The Minutes of meetings keptl In accordgnte with the
provisions - of Section 193 of the Act shall-be evidence 6 the-praceed-
ings recorded thecein. ) - -

171, Where the minutes. of .the  proceedings of any general -
- meeling of the Company or of aay meeling of the Board ol Direclors
. of ol a commiltce of the Board! have -been kept: ln_.accordance with -
the provisions of section 193 of the Act.” then, un'il sthe contrary .is
proved, the meeting shall be deemed-fo have duly cellod-end held-end
- Rt proceedings thereal to have beeri duly la!iqn‘plac'é ‘éndilnparticutar. -
all appointments of Directors or fiquidators made &( _the moeting Shiall

be. deemed to be valid.’ R

"172.(1) The books containing -the  talautes ~of -ihé ~ proceedings
of any Generat Meetings of the Compariy shalf be kept et thie.Reglstered
office of the Company and shal -bey open-to- lispecilon “of members
without charge on such days agd durag such buslness hougs es. may.
Consistently with the provislons ¢f sectlon 186 of the Act;*bg" determlined
- by:.the. Company In' General Meetlng end -the ‘members wlll also

b: entitied to be furnished with'coples thereof on:payment of fegulated
charges. : - ) . .. Y .
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‘I.

N , il “bosentiled to be
tucnished within ‘seven days efter be-has madd aréquest ta that- behalf

Jg¢ the Company with 2 copy of -#ay minuies referced to-ln clayde (1)

" (2 -Any ‘member- ot the company. “ehall “bo

. Mereof on paymaent of 10 Palss for every one-hundred wotds or faéilonaL

padt _theceo! requiced {0 ba-copled. - . ¢

173. No document purporting to be teport of the proceedings
ol any General Meellng of the Company shall be Clrculdted or adver.
lised 2! the expenss of (he Company unless It Includes the mallers
fequired by seclion 193 of the Act to be conlalned the miautes of
the .proceedings. of such- meetings. .

.- POWERS OF DIRECTORS

174. _The managemen! of the business of ‘the Company shall be
vesled In the Directors, and the Direclors, may exercise &ll such powers
and do all such acts and things as the Company Is by Uts Memorandum
of Associallon or otherwise authorised to exercise and do &nd are not
hereby or by Slaluie directed or required to be exerclsed o done by the

" Company in General Meeling, bit subject neverleless 1o the provisions

of the Act and of the Memorandum of Assoclation end these -Atticles
and to any regulation not belng Inconsistent with.the :Memorandum of

Assoclation and these Artictos from Uimo to-time made by the ‘Company

in General Meeting, provided that no such reguiation, shall favalidate

2ny prior act of the Direclors which-woqld have. been wvafid i such
tegulation had not been made. . T s

175, Withoul prejudice ®v the geneyal pocv'ers conferced by the
st preceding Adticles and the other| powsrs conferred by these
presents and so as nol In any way 1o fimlt-or restrdet eny or alf those
powers it is hereby expressly declared that the Olrectors shzll have the
foltowing powers. . Coe PRIt

. R
PR4 T A

- . 3

{1 To pay the costsi charges and "expens€§™ prefiminary * ang
incidental to "the promotion,” formation, establishment and
fegislration of the Company. A

R Tary —~lt

{2} To pay--and charga (o the-capital é,’c’c‘:q’ﬁﬁti_:'f)_("(hé“‘:(_)bmpany_
<any iaterest flawfully payable (héreout-_.-_uq_de_r‘ provisions of
section 208 of the:Act.: .-+ -+ Y. e T

- A

2=

(3} Subject to seclion 297, and 360 of uie":xgl‘.lb_‘-purdxasc ofr
- otherwise acquire {or the - company; apy._ properly. rights or
. privileges which . the -Company-.|s--authosised. {0 BCquire . at

LL AN t - - il

such price and generally on such terms “8id, Condilons es

4 hink {; s vesiuine $3K gIve
lhe)’ (mﬂk,_ ‘({- } .".'i_';!‘ z ‘: - .qi&o‘sglﬁt?‘ﬂ#;"}-» ¢

B cIg i §mtan .
R e e R 2 L e e
23 v

(4 At thelr discretion to pay. for eny_property or righls ecquired
by - or. seqvices . rarndered. {0, the s.Company,&elthér-vatolly- or-
padially in cash. or- la .ghares, ;-boqgs:;i{dgpjam_gres‘.“‘?ebemure
slock or other securitlos™of-the ‘Company--and :suchitidres may
-be Issued elther es (ul.ly‘.'pa!d;fup.:oc'wlshj_sugt}fgq}gygu,ﬁed@ed-
astpald up thereon &s may-be_egread.upon :aid eily uch boads
debentures, ‘debenture stock “or «other:securilles’ majr be elthec
Specifically charged upon all ‘or;any -part Jofithe™property of
the Company and Hts uncalled capltst or nol ‘so -chucged.
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- il

%

o 2L et . .

To-insure,and keep;lnslirediagainst tossvor damage by fue- ot -

= otherwise fot such: period-end to7such” éxtent 78S they -may

- think:propec .. ell.-of gay »part >of-- the ~bulidings - machiery
* goods, - stores, produce lend iother fmoveable- propary otithe -
company <cither separalély-or-folatly. Zetso 14 tnswre "ell or “any

portion of ihe goods, preduce, _machinery - end &it othce

'~ acticles imported “of - exported by- tho- company - &nd to: sell.

| _assign, surcender o dis tinge -any -policles . of Taccurance’

)

ellecled a pqtsuanc'é éf this power. . ¥ & = « & &

To oben.accoums withe any Bank _or -Bankers sor-with any
compeny. ficm or iadividual gnd to pay money lato. ead drew:
money from any such account f{rom tlmo fo tme as the

" Direclors may thlnk fit.

7y

To secute the . fuifilmept of any conlracls. of..engagements -

" entered into by the company by mortgage or; charge aof atl

L@

S}

(10}

. (12)

“bankrupts, and iasolveals. :

sy To deferming (rom'iiae\%' to time*who shall be fémg\llut;d to sign

or any of the properjles pof the qompseny, end .dts unga!d
capital for the lime being or ia sucp other-maaner &< (aey,
think fit. - o . T T .

To attach to any share lo be issued as, the coasideration ot
pati- of Guusideration tor any contracl of . propedy acquired
by the Company. such conditions as fo*the “rgnsfer. thereo!
as they think fitt i DT LT

- - - ¢

To accept from any member on such terms and- conditions
as shall be agreed a surrender of his share or stock or any
part thereol. i - - s T :

To appoint any - person of persons (whether incotporaled ©f
not} to accept and hold ln tiust for.the-.Company -8ny property
belonging to the Company or in which lt-Is Interested ar - for
any othes purposes and to execule and do all such deeds and
things as- may be, requisite o relalica -to any suét} trust and
{o provide. (or the tem(ineraion of such-trustee~of trusiees.

PR
. s egetTEea -,

‘To institule conduct, defend compound or abangon-any fegat
pro'ceefﬁngs.by or. against . the: Company . or dis” officers, ot
otherwise concerning :the affalrs of ihe:company .and -also. to
compound and_ellow” time for payment-or satls{action- of "eay
debls diue or of sny clalms or demands. by or sgalnst the
Company. I e 1T

- i . - =

T S K]
PN o4 R S L

Yo refer.any clalms or-demand by of.-agalast,.the : Compagy '

lo_arbltration ‘and ‘obsesve and .’pa{r{g«n'_‘iha;-‘mard,:;,--
B R e T Al oy .
To act.on behalf of the Company In slf “maiters -refating to
IR B iy Sl

To ‘make and "glve. tectlpts, .

- - g™

- : -
sz dip ity oS ¥t T A

releases and:olfier discharges {o¢

 moneys “payable to. the -Compaty, pidiforpdhie” clalms and
: c."-’.‘. e A i

- TS
-

demaands™of the “"Cofmpany. _ - ~s .28
5 o 2t DT R _:X- Z}"‘-ﬁ:“?c.?’:'ﬁ- L

.. 06, the Company’s . behall- bitts; dles, Fecelpls,” acceplances.
" acquiltances, = eadorsements, ’ meqdu::;@geqd wagrants.

releases, conlracls and documents] - Y& =25 .
: o RS RS S N
. 92
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) su&xea to the pmvisioas ol Sediéizs"gsz;zss. 295, 369, -370.,

ys of the Cofnpsny aot immedisiely Téquired™ for the pyr.

| 37270nd 873 of the At 10 lavest end desl-wlthveny of the
: pos‘ss thereo! upon such . shares, "securlties Mnot--belng tho .

shares of the Compday} or'any other, hvestments and In sich
maaner a5 they may -think fit end “from., llme 40 time« to vary

- .or realise such lavestraents -save &s- .provtded “Invsection 49 of

(17}

‘the Acl &li the tnnstments shal{ be .made v—end =he!d In the
Company's own aame. - . = ~a~ ub ‘\\.x,. 3.

R JO <, .
- 3 Sema ” o~
‘ '..'- - "

To execute In the namo and on beha!f o{ the Company in
favour of any Director or. other- person who -may, fncur or is
sbout to Incur any personal- Habliity -for the benef { of the
Compaay such morigage, of the Company's proper(y ({present
and fuluce) as they thlnk (" end any:.such “morigege may
contain a power of §ale and- such olher ‘powers,  covenants
and provislons as shall be agreed u;xm. 5w

e T

To provide for the welfare of the Otreciors .00 ex~0!rectots or
employees ar ex-employees of the - Jo'npany end- the wives,
widows and famllies or the dependentis ‘or _connections -of
such persons by building or contribullng -0 the- building of
dweiling ‘houses, 'or qarders of chawls or by granls of money.
pensions,. gratulies, sllowances, bonus = ot other pay'menzs
ofr, by crealing end from tme to time subscnblng o7 con-
taibuting -to  providenl funds or, subscﬂbing Or " contribuling
towards places of instruction and recteauon, hospilal' - and

- dispensaries ‘medical- and other altendance’ ahq other assist- -

-ance ,as (tie Direclors shall think fit, and 'to subscribe or
contribute or otherwise to assist or lo guarantee money (o
any other usefu!l institution or objects which shall have any
moral or other claim to support or ald by the Company either

- by reason of locality of operation  or of public and cvﬁﬂefal

ulifity or otherwise. .

Before recommending any dmdend {o sel -as:de ‘out of the
profits of the Company such sums:es-they; m’ay think proper
tor depreciation {und, reserve fuad, or. sln!dng—.!dnd- -0C_ any

_ spceial fuad (o meet contlngencles .-of -10:-fepay Rede«-mable‘

‘Preference -Shares, debentures or. debenturessstock “or for -

‘speclal dividends or Jfor equalising, dividends" or*for repalring

- tmproving "extending and malatalathg -any part- of* the pro-

pecly ol the Company and for such other purposes (Including
the. purposes referced to in the preceding "clause) as -the
Directors may, In thelr .absolute dlscretlon.d*thlnh-co:mmwe

to the lnterest of the, Company.sad to-:livast Uthie-“severat -

sums so sel aside or so much -thereof-ias reqifred+to be
invested upon such lnvestments - (sublect!'-%o Gthe{;‘festrlcuons
Imposed by clause.16 and othér.applicable* provis!ons -of the
Acl) as the Direclors; may think fit and"(rom"‘tlme o time
to deal-with and vary such lavestments end reslise_or dispose
off and apply- and expend -efl. or.-anyparl’ Yheseof o™ the
Company, In such maaner .and-.for-such:"| purposes 2as ithe
Oirectors. (subject to such _cestrictions “as:aloressld):n"thelr
absolute discretion thlnk .conduclve: to*the Fntetost of the
Company notwithstanding that the" .malters™ 1o Fuhich® the
Oirectors- apply or upon which they expend .the same or any

53

-,

S



o ——

K
-t

A pa.rt- -thereof mayipé,mat.(ers !09( j!pon Rl :
© - moneys of .the Compsiy wmight tightiy -be- epptled .or expend-

.. . . edand 1o divide thg Yeserve fuad ,_tﬁtq,s?ch;spgcl_a{.\‘gtqdds, 8s.
B the-Dlcectofé mey thlnk fit, end to enpiocy .the essets constitut:
¥ 77 ling ell.of oy of the ebove funds,-Including the -depreclation

fund, {a the buslaess of "the Company, or Hni-the- purchase of
ce-payment of ‘redeemabla. preference shares, debenlurés, of
deberture stock end thet without_belag bound -10° keep the
same sepicate from the other essels, aad wlthout” belng bound
to pay laterest on the same, with power however fo the
- Directors 2l their discretion to pay of aliow to the credit of
- such fund iaterest at such rate as the Direclors- may think
© proper not exceeding nlae per cent per annum.

120) Without thereby prejudicing the. appolatment of the Managing
" Director and the position, fights and powers of such Manag--
ing Director and by virtue of eny egreement enlered between

such Managing Director and. the Company to “eppolrk 8t theic

discretion, remove of suspand such .sectetarles.- officers.
clerks, agents and ~servants for permanent temporaty O
" or special services as they may {rom tme fo time think.fit 2nd-
to determine. their ,po:(_e{,s. and dutles and fix thelr salaries of
emoluments and requirg, securily Ia such Instances and to such
“amdunts as they may Ahink fit. And elso without prejudice 3s
- uloresaid, from fime to tme to provide for the management
“and the "transaction of _the affalts of the, Company in any
" specified localily in {ndia "ln such mianaer as, they think fit
asd the provisions contalaed ln-ciay: e (22) foliowlng shall be
“without prefudice to the™ general - pywers - Goriferred by this
“clause. : ' - L. T

(21) Yo comply with the requirements of any _tocal faw which @
theit opinion il shalf in the lnferest of the Company bC
nccessary of expedient to comply with =

122) Subject to the provisions of Section 292 of the-Acl, generally

.._trom time -to time and al any time to dq!egale:{mm;or. without

"“powers -of sub-delegation) sll- of any.of thie powars suttlorilies

% and discretions for the time ,being- vested :fa- the- Direclors (o

any employees of the Company or to “any-‘other * persoq.

- . fiem or company or otherwise -to :eay~ fluciGating “body ol

persoas. - = z ..';_,:.:_..._;;g-..’(-_-‘g,’vr-i -

Yo
I 0

R e VO
. (23} Subject to ihe provisions of. Sections<294,. 207%Ed-300 of th
Acl, to eatér Inlo all suchs.negotatlogs - and-~Contjacls and-.
_tescind and vary allsuch contracls»afid>6xecite énd do- all °.
" such acts, .deeds, . things -In:the: name Bnd * ol behall of _the
Company .as they -may. consider expedient for¥6r'in"relation to
: . . oo ‘the_matters gforesald. or-otherwise Joriha. purpases 6l
L . the Cqmpany. - iy T eed iR iR R
V '~‘;'-’x';r_ : ﬁ,.;.::-:gu.:: =i¥.-"5t'5:3¢'?:"‘.€"=w‘3§m?i‘>é?? .:'

) C¢§r'iaia;bqwer§ to be exorcised by meW’fpg%my‘ T
176, (1): s Without derogating froin ‘the Fowers  vestad  In, ine Board
. of _Directors . .under - Articles? the‘csoggdfwfeﬁqcl_;’é‘fmg’} following -

. powers on_behalf of -the Company-’aﬁd‘th'ey’sh’?;ﬁf dvgas?iouﬂl? by ‘means

~ -

| ol cesolution passed at meetings of the Board: -
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" oeiicunpald da. thelr; ghates. a8 © iy Do GE

N @l The power of

10" make_ catis-on-hareholders I 1ospact 6f moncy

{bimepﬁfwer tq#;sge:'deberzzmes.-=“ “E'*"'-';‘. B :
) &) The mﬁ’%ee.:m. bg«owmonﬁys otherwlse thanoq _giet;ggntures.

) The ‘power 1o tavest the funds of the Campany. 5.~
te} The power to make-loans. . TRV Say T
’ ; T R S G e R

PROVIDED that the-Board may by resolution passed 8! & fieeting
detegate {0 any committes of Direclors, the Menagling Dlrector, or any
other princlpat officer of the Company or In thecase of “a branch office -
of ‘the’ Company, a principal officer of the branch ofllce]"the powers
specified {a sub-clause (¢} {d} and (e) lo the extent specified in clause
) ) and-(4) respectively on such ~condltion s the Board may
‘prescribe. - : o . .

{2) Evéry resolutlon delegating the power referred fo in sub-
vlause (c} of clause (1) shall speclfy the tolal amount outstanding at
aay oae lime uplo which ‘moneys may be borrowed .by: the delegates.

31 Every cesolution. delegating the power referred to in sub-
clause (d) of clause (1) shalf specify the.total-amount uplo which the
funds of the Company may be invesied and e natuie of the invest-
ments” which may be made by the delegates.

(4} Every resolution .delegating the. powor Teferred-to in sub-
Clause (e} -of clause {1} shall specify the total amount uplo which loans
thay be made by the delegatos, the purposefof which-the fozns may
be made and the maximum amount of foans which mzy be mede for

‘cach such purpose in individua! cases.
-

(5) Nothing in this Acticle. contalaed shall be deemsd to. aflect
the right of the ‘Company In general  meeting 1o lmpose - restrictions .
~2nd conditidns on (he exerlcse by the Board -of “any 'of the powers,
relerced 19 in sub-g(auses (a) (b) (c) and -{e) of clause (1} above.

- .
¥ A

- -
o . . . -
RV O Y

~ T ag
LOCAL MANAGEMENT . .

-~

~

Local Board - ... -

177, The following provisions shall have effcct &

’

. U1 .The Direciors . may from time to time * provide _for mnage-
#uent of the affairs of the compzny abroad or in 'ad)"‘,sfpe«:ial'loc:i?uy
0 lndcfz or in any other part of the world In such manner as they shatt
think {it ‘and the provisioas contalned {a the aext (oflowlng paragraphs

shall be withou prejudice 4o the general powers -conletred by this
paragraph, T SNl R Tewrs e

= TS et s -
.

Paais S D IR TR AN S :
2} The Oirectlors Irom§ time to time. and sal * any-timo vestablish
any local board or 8gencies for managing -any . of “the =effals of the
Company. abroad, or fa any specllied tocality In {adla; or ey other part
of the world, and may appolnt any persons {o be members of such focat

board. o any managgrs_’or agents and may {ix-thelr .remunecation. -
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eor ems s etEA ITERSE o8 R -’.t‘(‘:éie’-'i S oo
131 .Subject to Section® ¢m1@§&f®&mm{ime

" to time, and 2l any time, may delegiteito aniperith so:bppointed, any
St the powers, authodiles “and . disciellons Hor the -ime belng vested
w the Oirectors. otherithan’ the “power 6 zké calls ‘of! o make toans

' 9¢ borrow moneys aad may guthodse thio® metmbere: {?Tthgtme balng

.. ol any such focal board ‘or any-of them {o-fill Up_;-m}}'s-‘{%capd?s thereln -
#nd 10 act notwithstanding vacancies, aand any such sppolatment or
.delegation ‘may be made on such temms end._sybléctfo, suchiconditions, . .- - .
"33 the Directors may. think il and _the_ Directors, may Bl eny time - - .
t€move any  pecson SO . appolated -‘Bf‘id : 8‘%&5@9&%’6}95&@3 any - -

oy

Pt

e

. such delegalion: ., .. | -l i s el el . -
e Qg B e Lo n v E ecoaledarnd BedSee y
_ . 8} Subject.fo section 292.0f the Acl the (Direclorssmay-at any . - -
ume and from lime fo time by, power of . fliorney.. undeg;the ~Seal. -
Appoint any person to be '(hé;z‘\!(omey of the Codipany for such pur-.
POSES and.svith such - powers, ;suthorjlieszandidiscrefiops {{dot. exceed-

Ty

.= f - GG -those vesled insor exercisablé by.the Directoisiundenitheseiniesents

2

asizid excluding _the-powers Vdﬁcﬁfmay:bewéxe{c@% Sodqly ¢by-sthie *Board
<l Direclors unger the Act ‘or these Articles) snd_foriperiod 2nd subjeci
di. 'Q zuch copditions,. as the. Dicetlorsamay togilimento Aime Sthing (it
J &7 --3nd ‘any such. appointment m&i{ifﬁhc:!)j[gcm(s;!;_blnkiﬁﬂ,_!ibef-f(fxgdé in
1+ .2 favour; ol the -mzmbers ‘or-any sol4themmembers Soffany: tocak_board
¢slablished 3s aforesaid - or. s (avour=ol Law@{b@@“ﬂiaﬁﬁﬂ_ the
members, directors, nominees " qf  managers of “ény “compary -or_firm
e O Olherwise sia favour  of:: anys fucluating : body. ofgersons wihether
. Gominated, directly or, indirectly by theiDireclorsAand* anyssuch power
of zttorney may contain such provisions for the prolection or ‘contenience .
ol persons dealing with such: altoraeys as -the -Oirectors.ahinkc it
. Nt se TR L T e
Sub-delegation.
b1 Any such delegates or sltoraeys s -aforesaid imay be autho-
“>ed by the Direclors o sub-delegate =il o1 z:any-: of ithe *powecs.
- Authoritics and distrelion for-the time.belng vestediln thom™ bat
N : S RS : I (YL £ o B ST

¢ -~

) (6} The Compaay ‘may exercise the powers-conféued by section
: 20 of the Act and such powers shall accordingl; - be._vested . in the
P ()ixcc.lo.xs. and the Company may cause to be-kepl In afy states or
. .Counliigs outside India a. branch reglster of members. Subject to the
RrOovisignz- of ‘Scction 157 of the Act, the Direclors -may from fime to
}-n'\; aake such .p(ov‘is{o_r;s' as. they may think fit respecting 'the".keep-
Mg of soch branch cegister. © “:¢- - ST A T

i) The =‘.Qiéeé(ors" may ,c"qél’g)lym\’vilh the :.requltements of any
. i9cal faw which in their opinion At shall be fai(he-datecests of the
#Cowpacy 0f, expedient.to comply with. ~ _ :..3s oft 4ot

»

o B ooragiich et NS -

[y

Lt e gigeal Te-ainaL e
. e o ~SEAL. .. ia-wil 0k g SR
- 178.- The Dicectors shall peovide a CQamion"Sé!:’ﬁ’tg'_i;:}_tséfﬁb}posc 2
. 2F the “Comprry). and shall have power from time to Yime™ (o destcoy
S We same ana subsilitule a acw “seal in lieu thereof, and the Directors.

"=hall “provide. for the safe custody of the seal for“the _iirqe, belng and

the. Seat ‘shall aevér. be used. excepl-by or under thé suthorily of the
“esolution of the Diteclors or ‘a committee of Diiééilcfirs’l__ix?’fgmé pre- .
z=fce of one Direclor .at feast or by the Managing_ Diréctor who shalt
TGe every ~instrqm¢nl o which the seaf is affixed. -
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on the shares hetd by them vespectively,

The Compeany In Ganeral tieeling may declare-a'dlvidénd.

180." The Company in general 'mqei}ng may declare “dividends to
bz paid to members according to thelr respective fighls and interes(s

W the profits and may f{ix the ime for the payment thersol 2nd (he
Compaany shat comply with the provisions of Seclion 207 of the Act,

but on dividends shall exceed the. amount recommended by the Board
ol Directors. o )

Oividend out of profits end nol {o carry interest

181. (1] No dividend shail be declared or pald by the Company
10t any Linaacial ‘year except oul of (he profils of the Campany for
hat year artived at afier prbviding. for depreciation in accordance
Wit the provisions of Clause (2] or out of the profits of the Company
ot aay previous linancial year. or years acdived at alter providing
1ot deprecation in dccordance wilh those provisions and femaining
undisiribuled or out of both or out of ‘moneys provided by the Centeat

Governneat or Siage . Government for the payment of dividend in_

dursuance of a quaraniee given by thal Government -

previous  financial year or years which falls or {ay alter 28th
Occember 1960, shall, before dectaring- of paylng dividend
for any financial year provide for such ‘deproclation oyl of
the profits of that fineacial .year or oul of" the prafits+ ¢f any

other previous linancial year or years 17 -

i U the Company has incurred aay loss in any previous financiay

Y31 of ycars which falls or falf "afler 28ih December 1950,
thea the amount of the toss or 20 amount which is equal to
e amount provided for denceciation for thal year or those

45 whichever i less, shall be set off against the profits of
the .Company for the year (or which dividend is proposeg to

Wy previous financiaf Year or years, acrived at In ‘both cages
alter providing for depreclation In  accordance - wit the
Provisions of Cladse (2} or against both;

. ] .o - -
- PROVIDED further that it shai nol -be necessary. for the
Company 1o provide for depreciation ~as - aforesald  where

dividend for any financlal year Is declared o7 .pald oul of the .

profils of aay previous financlal yYear or years which faifs o
fan before 28ih Oecember 1960, :

57
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“e

e o e

i deprecatoa - shall pe provided ether:
’.-“;?N specified in Section 350 of the Acl 0f - i

- ‘><...‘ "-"~- .
;i3 To the

m,(spedc? “each _item of deprecieble asset- for such an

301 'S : b o

e ::_iitndui}'l__a's'.';is “acived 8t by dividing. S5. {nlnty ;five} per cenc

-t hé briginal cost thereof to. the Company by the’ specilied
. piid A réspect-of suchgssels, O€ L7 oait W

- B

¢l oc any other basis spproved by the .Céniia!'fGer_ihézém which
" hasithe eftect of writiag off by way i depreciation 85 per ceal .
- ' ot _the original- cost. o the Company of such depreclable
asgel on the explry of the specified peclod, o -~

“ig). ‘as regards  any: other depreciable _ssset for which ao tate of’
.. depreciation . hes- beeq’ ald down by the Indian tncome-tax
© . .Act.-1922, "or the Rules. made (hereunder: 00 such basis az
imay te approved by the Central Government by any generat
order published i the Official Garelle of by oay epeclal ordet

inn the case of the Company. ‘ ST,

-t

_ PROVIDED that where depreciation &S provided fo:
Cawe sanner id dowa i sub-clause ) or sub-clause {cl. {hea
in the event of the depreciable assel being _sold; discarded.
_deqolished or desiroyed. sta widon down voise thereof al
the end of the financial year ir which -the asset s sotd.
discarded. demolished of Jestroyed-shall: be ~wiillen off in
accorgzace with the. provizo 1o Sectlon 350 of the Acl

(31 No dividends shall bz payable excgap(_‘it{ casi.

(&) - Provided that nothidg in this Adicle <hall be decmed G-

T eralubit ihe capilatisation of. the profils of reserves. of . the. Compaqy

;o the purpese of issuing fully paid up bonus shares. of -paying ue
S, amount for the time being unp3aid on any shaces held” by the
mnzers o1 the Company '

¢S5} Nothing a1 tus Articie shall be deemed 10 affect @ ‘’ay
manner the operaiion of Séction 208 of the Acl. i

(6} For the putpose of this -Article . ~Specliied period™
. 2spoctk of any depreciable assel shatl ‘mean the -numpe?'b("yea_rs at the

Y 1. - - - -
<ad __of which ‘at feast 95 per ceat of. the origlnal Fcost of that assel
R Company will hive been provided foi-by “way of depreciation.’

RS :Jiep:c:ciation yrete 10 be caleutated ia accordance with the provisions
st Scction 350 of the Act: ' ’ :

-~

. . Vihat is tpObe' deemed aet profil...
- i§2. The declacatioa cf (he Board ! Direclors™as o the amount
Ji-ie nel profits of the: Comgany “shall te conclusive. i

tnterim dividend..2o2 T = .-

2% i

X i€3. . The Board of Oireglors=may, '(rofndime"lc' time pay to the’
wembers such inlerim dividend a5 ln thelr fudgement the posilion ot

the Company juslifies. - - =~ -7 T % L5

- - .

s - . .
Ocbic may be dcducted. .
184, The Diteclots gnay lrelain any dividends on which the. Cout

ity hias g liea any may apply the same in or:lowards the satisfactiosr - -

zt u:; debte. liabilitics of erigagcmeﬁ(s.-ln’ respect--of which the lic~
Taestd - AR X

-
cag 3
TaGe -3

€



N
{4

-

Capctat paxd up in advanco at iﬂ!etest adl 4o eam : »
185. Where capital is paid ia advance of calis- upon {hp !oolm('
2t the same shafl carry intefest, such caplial shell-not"whilst carry-
05 inlerest. confer a right-to dividend or_to particlpate ln profits.
Dividends. in propotlion {o amount p{cc{-'up.'
6. The Company shall pay dividend in proportion to the amount
eid up o¢ Crediled as paid up on.some shares than one others:

..‘: EIXTR Sy P \

P

1

Be(ention of dividends. - ) ) .

i¥.. Tae Board of Direclors may telain the dividends payable
#on shares in respect of which any person Is under_ Adicle 59
’nmled lo become-a member, or which any person .under thal “Adicle
: Lm:ued to transfer, ualil such person shali_ become a_ member in
© et ol such shares or shaﬂ duly tragsfer lhe same.

- No memeber enuued to dividend- w‘hlpt !ndebtod ;u thq.‘ Ca. end
Cos. rlght of ralmbursement lhereof.,, 1

136. No member shall be entitled to° recelve pdymeni of any
uuerest dividend in <espect of his. chare-of-st hacess. uhl:st any money
tay be uue or owing from him to the Company In~respecl:of such
share or shares and the Board of Directors may deduct lrom the interest

or dividend payabie o such member all the sums of © moaey sc duc
“em him to the Company - h

Transfec of shares must be reglslered.

169, A traasfer of shares shall \not pass the right to. any dividend
declared theicon before the reglsiratlon of the transfer. - .

PN AT ]

Oividend -to ]oln.-boldcrs.

180. Any onc of several persons who Is :eg:stered as joiat- “hoidar
any share may give effectual teceipts for all dxvtdends and payment:
i accolw  of dividends in respect o( such shares. s

i e
-

O(

P S i Tt

Omdends tow temtlted. “iquomow -
191. Un!ess otherwise- dtrecled davldends may’be paid lJy cheque

.Vt vearranl or by a payslip or.teceipl haviag:the‘force:of a‘cheque or
7 searcand, sent through post fo.the -feglslefed3add(ess vof{ the member -

Of person entitled thereto -or In Case-"of the. folat-holdings "to:that onc
of them firs( named In -Reglster In-"respects of :ghe: jolnt—hokﬁngs Every
Such cheque of watrant shall be. made payable: fo™ the” order of the

- . parson. (0 whom it is_ sent.__ The ~Company.wha!lmol:be fiable or
. € CSDOﬂS(bIO

Jor, any cheque. or war(anboorf.paysuprori-xecelpt ost_in
o¢ for any dividend lost to the.member of -person -entitled thefeto ’
Ly the forged endorsement of- any. cheque or -warranl, ‘or “fho  forged

signatures on any paysllp or lhe {radutent tecovety%( lhe dmdend by
“ay other means. - S raR o nfetpice

lranSu.

.. : - ".: ’ - '--ifq'- Y a\..- T st ﬂ\ cU JQ"!]CQ ‘"'
. " Notice -of - divldend °" "’“‘Q’“"f

192, Notice of the declafation of ‘any dwldend whellm “nterim

1 vilicrwise, shall be given to the registered holdec of stures la the

e -taN0r hierein provuded



v

Divldend tg-»;g;_s'; paid within"fmty-tﬁ'd “daySe. - .-

B P

ir 193" The Compasy shall fey, the dividend or~send warcant n -,
respec.t thereof to the shareholder eatitfed to the .payment of the

. .fiiyl@end. ,wl{fxi_d ,iorty-tév_o days from the date of the declaraticn of
- the divldend ead shatl comply the Provislons of Section 205 A~

-s-:Board. Zresolve ssf T T

of the Compaales Act 1956, éxcept =™ . ~ feetson
: - - -~ % ¢ e A I BRI 414 § . 28
- {3} ._,\:\:’pegeﬁ;tg\e .dividend coutd not»be pafg by reason of the opera-

tion_ of =ay law;
et :

“at- -..:lg 0 gerte

-.= Abl -Where a-sharehoider has given dicections regarding the pay-

.. ment ol the dividend and those directions cannot be complied
with: SO - e
. xc),;.jNhgrq,jhere,ts_é dispute, regarding the tight (o ‘teceive (he
fLosm yergividend. o ) ‘ ‘

- ‘:-:";’j ifff(d)i‘-fWﬁerb:;iﬁé‘:.(fn?idend fas beerfiawig_lt}-afdiuslgd by the Company

#e ¢ dgalnsitiaay sum due io it by the shareholder, or -
Tortge efTetETI TTTT T tmemee T T

) O) Whies
post the warrant withla the porlod. sforeseld-was not due to eny

N e ﬁuTi:gati};e ptd of the Company, no un clalmed dividend shall be

- . .- {otfeltéd by the Bosrd.” - .

o mpnneme TRy Dividend and call’ together. - .

IS | S{d‘:gngnyg.ge_aera!, rieeting . declaring & Gividend may make 2 call
on the fembers:of -such amouat as the meating fixes, but so thet the”
cali_._.o‘q__-_fggcp_.:pg'rnber;shzﬂ aol excesd the dividend— payable to him.
.and_s0 thal_the call be.made payeble al the seme time ss (he dividend.’
and’ the, dividead may, if so arranged belween {he :Company and the
members be set ofl against the cals. -

CAPITAUSATION

. CaiaEa R ¥ 7 Capltatisation.
. 195, (1) Subject (o the . provislons of Section 7§ of Act, the

.- Company _in general - meeling may, upon “the (ecommenda)lon of the °

A .. -4
feaga tenf Thateddgh @Ry T sl e we T - .

(a) that{t*{s>deslrable -10” capitalise say part of (he/ amount  for

- . the time being standing to the credit of any of the Company's -

oI < iireserve’ accounts, of-to the credit-of the profit and foss

s . ..accounl, of oiherwlse avaiwdle iot disididutlon; and

s-oet VR el e 3T S L :

1:.0:5:(b) “1hat; such.sum be- acpo:d(ngfly set Jree for distrbtution fa the

- . wzufy ot -imannersspecified a -Clause (2): hereof amongst the members

-

.

i g i

P

~ = o1 -p who™ would” have—been aqmled;,lher_et{. -{ distributed by way

B .-.'-;m_';:«:-o( «dividend:and .la"the :game- proporiions. ..

e af.!;jj:a-""ssd‘.fc}- PR Sl SR T Vv

: - A -
o it (@i (2)0The “sum aloresaid shalf:not be pald In cash but shall be
< szapplieds subjecl:to.the “provistons contalned In: Clause (3) elther in of
sezdowards I asnes G e e - . ‘

TenLat oo
~

adjs 3 InTRSNC P Lo i ’ T R
'}‘}L ‘-«93)'! ,8530,:%)' amounts for the lime being unpdid on any
vT'7 “sharcs held by such members respectively.:

(i} paying up in full, unlssued - shares of debentures of the

. Company- to .be allotted “and distributed, credited as fully paid
.. up, lo oad amongst ‘such members (n the proportions afore-
P “iifsald;Tor 7T -

§60

o, for eay other reason, the {alture to pay the Ewldend'oQ we '

ot

é'i..

e



wny pactly ia me way speci!‘ced ta sub-ciause ('ti Gﬂd P&’UY in .l
- specified -in- sub~c!ause ('i} . - S
tnr :

(3! A share p(emwm accoum and & capital xedempuon
reseve . .Cous 03y, for the puirposes of this regutation,- onlyvbe applied
«@ the 71ying _¢ Of wuosues shates to be lssued -lo members of the
Company as fully paid bonus shares. - T P

.- R -

" (4] The Board shail bive ef(ex.t to the reso(uf'on passed by

ne Company in pursuance of this regulation.

Fractional Cemf'cale T

196. (1] .Whenever such a_tesolution as aforesaid shall have been.
passed the’ Board shall —

{a] make att appropuauons and -applications of the undw ded
profits resolved to be capitalised- thereby. {o all alfotments and
issues of fully paid shares or debenwres it any;-and

w0} genecatly do alf acls and things requ:red to give e!iect therelo.
{2) The Board shall have full power:

1] o make such provision, by the issue of fractional cem{«cales
or by payment in cash of othefwise as il thinks fit, ln the case”
ol shaces or debentures becoming distributable la {ractions:
and also : *

(b} To .authorise any person (o enler on behalf of all (he members

eatiled thereto, inlo an agreemenl wilth the Company provid- -

ing for the allolment to them respectively, crediled zs fully”
paid up, of aay fuither shares or debentures-to which they
m3ay be entilled upon such capltalisation, or (as the case ‘may
cequire) for the payment of by the Company on their behatf.
by the application tharelo of their respeclive proportions of
" the prolits cesolved to be capilalised, of the amounts or eny

pact of “the amouals remaining unpaid on their existing -

- shares: L
. (3) Any agreement made under such authority Sshall be
<liective and biading on al! ‘such members. el L
BOOKS AND oocumems : -

Books to be kept by the Company. L E

1974y

.- Dooks. of account as would glve a true and falr view of the stale of the’
" aftaics of the Company or lts brench offlce, as the.case may Jbs and 10
.explaia its- (;ansacﬂons with’ respect to:— Txters te Vs woh et

- & .«;L 5 \tss? ‘lmdur.ﬂf!!l?t“
T (a) el sums of” money rece]ved and expﬁnded by: lt\e ‘Compaay and
20 - the- talters In tespact of whlch tho recelptdand. ex:m;duum

‘ -l S e

.

. . lakeiplace; e Razl
(b} . all sales iend ipuichases of Qoods .b? Ahe’ Comb’éh’y'*rv‘-f‘}"
(c)_ the assels -and -lloblililes. of the ‘Company; "end 3i¥uiier é 6—-"
(d} in the case of a- Company perlalnlng o any class ol Companies
: Cf\gaged in production, "'processing. manufaclurlng“cr“-mﬁxmg
activities. such - parucu(ars ‘relating to utilisation o( mateciat

61 -

The Company -shall keep at Hs- reolslewd offise proper -



bl

il

- A

?o(,cos(. es -goay be .prescﬁb«ed‘ o -

Central Govern--

© guch ~ctass ©f Ctsmparﬁcsls h by the
racnt tciinciude such’ pacticylar 1a the gooks of A

S provided thal sif oc say ‘of ‘the books of accqlint aforesaid
. may-be kept &l such other place In tndla 8% the gogrd o!
" Duectors M3y gecide, and-when the Board of - Olrectors S0
. decides. the Company shail awithin seven days of the decisicn.

{ac with the Registrar 2 notice tn wriling giviag he {ull sddresx
ot that othef place. - -

- (21 Whete the Cpmpany has 2 branch office, whétgxer in ot
Lulsige  tndia, the Company shatl - be deemed O fhave comptlied witle

s-e provisions of Clause (1) i proper books of account relatnd to the -

tans~otions eltected at the branch .office 8f€ kept 3t that office ano
propat summa,rised‘ ceiuras made uplo date 3t intervats of aot more

daan thirce months are.'sent by the branch office to the ‘Company 3!
its registered office ot the other place ceferred 1o in Clause {1}, and

G The pbooks of account shall be open {C -inspection by any
Iiaciar guring business houts- .

- gaspeclivn vy members.”

Y97.Ac@) .Thé Directors shalt trom time 10 time- determine whethes
g 10 wRA extent and . at what times and .places and under vihat
-+ yadions of . cegulations the acpounts and ‘pooks of the Company ct
any of them shall be open 10 irispec\ion by the memoers nol’ beng
Direclors. T - L R .

o “ib) No member (aol being 3 Oir‘gzctox}":shéil have say tighi-
ol ‘wspecting any account of bdoks of documents_ of the Company
sxcept as conferred by taw of ‘authorised” by the Board of by the

© mempany i general meetling. : .

<

ACCOUNT AND. BALANCE SHEET

Statements of Accounis to te furnished to Gencrai_‘ f\'(egﬁng.

.7--{98 * The Board o§ Qireclors ‘shatt Jay-_be{g-)fe cach annuaf General
. lagaiing a Profit and Loss Account for the financial” year ‘of the Cowm-
pany and & Batance Sheet made up 25 at the end of the financial _ycas

~Jiich <halt be a date which shatt ot precede the day of the meelicq

sy more than 3SiK months of such extended pediod 8s shall have beent

- e -

~ granted by the Registar, undec the’ provistonis of the Act - - =y

P - oo kY =
DY 5.8 —‘-.:\.{ PR AL A A
» A R et LA e

*,... Form and”coateals “of 'B'a!a‘:_";‘;'e .Sgé:el sand .;P_to.ﬁl'-" Loss” Account

Dea o Lo T ‘-;\g:.a:;mc‘..'i'!:"é:it\*:"‘f"‘
199. (11 Every .Batance’ sheet“al_ {he Comppanyzshall -.glveiza <true:

“lnd. faic vies, of -the state of- alfafrs~of 1he Company as at {he ead

the financial year and. shall subieqt"(g,the.pgﬂs\ghg&ghsec“o‘\"m‘ of
_ _he.Act,-be ‘ia the Form sel oul lq‘Pag_f' ‘

Pl o SohedulaiVEiohe A6 2

' "as neat. therelo . as circums’lahpéﬁ :'ac\rriil' of .ln-:sughidﬁxer;ifpt@_ 25

idsteuctions - for preparation -o(4'.Batance;.'-.Sheel"'fuhde?‘?:"_tﬁe heating

may be approved by the Ceougl.._'Govem_:pgq";;euhééfégef’\éra\_iy__‘or i’

Py

*pacticutac case .of the Company, a(\dgzig\apreparingfélhe‘-’ﬂ'a!ance'Shect '

dueé segard shall be had 85 fac .as may-zbe. possible? 10 utl?{e'::"’t_;em:r:\(

Notes' ot ike cad_of that-pat - L, e FTET >

62
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201 1,
fqreig:;

Pfesceiveqd uander

RPN 420 Every Protd: end: L PSS rACRD ; “give
., & Mue-aad (ol View -of fhe profil ror0ss Sofathe: Company -for the

PRs

financial year -any shail OO(R@{Y w}ih!he re'cig'itements -of :Pad ft of
Schedute Vi to the Act. so fac a5, they ate: applicable:theretol. - ‘

ce ulBUuseut - -

Aumen(icalionf:c{ -Baiax;(ce "st{eel and’ PEoﬁ{ ~end .\‘-{.oss.xAccx)un!..

200. (1) Every Balance Sheet and Profi andilessiAcCountiof the
Company shall be signed on behall of_the Directors 1bys the.;Managing
Oirector, or Secretary, if any, and by not_fess-than Awo Directors of

the Company provided thal if there is.only one ‘Director-tpresent in

India al the time,"thie Profit and Loss.Account end>Balance!Sheet shaiy
be signed by such Director but i such.e.case there shallbé subjoined.
to ‘the Profit and Loss ‘Account and Balance Sheelis Statement signed
?F wuch Director explaining the reason for aon-compliance with the
rE3Nd provisions requiring the signature of (w_g Directors.

. IS4 Sy SRS
(2} “The Balance Sheet and the-Profit-and Loss. Account shail

-0¢ approved by the” Direclors before they are slgnéd on thelr behalf

a6 belore they are submitted to the audilors for thelr, report thereon.

(3) ‘The Profit and Loss Account shalf "be annexed 10 the
dalance  Sheetl and the Audilors” Report (includlags the auditors

vepurate special or supolementary ceporl, il any).shall be: altachcd
therelo - T T ~ A

Ay .
Feot

T Y

- ! ._- :‘.

. Directors® Report, L ot
201:¢1) There shall bo alleched to every ~Balance Sheet (aig

P M S

-oelore the Company in gonecal meellng, repor{“by its Dlraclors with

sespect 01—

- cret-T.

ul the slate of the Company's affairs; . »&il i
' cntS o Tloane EEE

il e amounts, il any, which they _Propose;.10- carty <10 any

feserves either in such Balance Sheel .of1.(in @ -subsequent

Batance Sheet; . . s T cinh ioGd binE

il the amovat, if any, which they. cecommend “sfiould be” paid by

' way ¢ dividead; and , LI

RO

) LN g Err S T
vl the materiat ¢hanges and commilmenls.ﬁ‘li"’.::y‘"aﬂe'c(mg the

linancial position of the Company which have occurred_between
the ead of the (inancial .year-.of the C&Sm;ié‘gy"ilq'_i«rhjch-lhe_

Balance Sheet relates and. the date of the Report, . .

- N e :‘.:’) Sies o2

2) The Directors' Repori shall, 5o far as 4 Is matedia ’ié?-}he
JIppreciation of the state of the Company's- aflfairs..by, its -members“and

*dl aot ia the Directors® opinlon be harmiul to -__the,-zbustn@;:;“’éf_:}he *
“olapany or of any of lUts subsidiaries” I any, deal, with' any ‘changes -

which have ocdurced durlng the iinanclal year —h, ol _.._-l.-‘eﬁ.;:-:;‘g
PRIty LRy P
(2} in the ‘nature” of the Company's business; ) Zein

bl in the Company's subsldiaries, il any, oriln ‘.lhe‘matu«réfb'(j:lbc
. ‘business cartied on by them; and _3RiEus 9 -»‘:”;“ o
) TR AR -t G-
‘Cl generally in the classes of business In which'the Company has
an inlerest. i .

330 ! -

The Board's feport shall atso include a-.slatement showing
the name of every empioyee of the Company who - -

AL SIS

JAY 1A}

(v) the Coasarvation of en;erg).(. “technology - absorption,
ezchange ¢aratags aqd oulgo {a such manner a;"a{;',y be

Section 217 of the Companiecs Acl1956.
63
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i d emp(oved (hroughoul the ’ﬂﬂﬂﬂClﬁl"Yeafﬁwasg{n (ece!pt og -
.. remuneration for that year whichiin: heaun:ecaie.weeﬂog tees
than the sum s mey be prescdbw_ “inder*the Actoi

e w e

i -in receipt of

1i) If efmployed for & part of the ﬂnancla! _year, was-

(o remugergtlou for eny-part of that year. at & rste which ln the |
‘sggregate-was fot less than the svm as _mey be prescrlbed
under the Act ol . - t-:(:;éreog s 1n

(I 1) tt employed throughout the ﬂnunc!ulyear or par

‘ )’tece!pt);( remuasration in that year “which; tn the sgoregats, or
as the case may be, at'a.rete which, {a the _.aggregate, IS In
escess of that drawa by the managii'xg director of whole-tino

ez -

director or managsr and holds &y'h mself or elong. with his

spouse and dependent chiidren, nofitess thentwo por cent,

oi the ‘equlity shares ‘of the Company. ) . -
“(by The aloresald slatement shall afso indicale *-

- (i} Whether any such employee is a relalive of any directos
of manager af the Company: and H ﬁo. the:name ol such
dxrector and SSRGS e

- L s ot ’
=

(u} “such other patuculars as may be prescr‘bed under he
ACL N .oimte :" -

: prlauaron: “Remanerauon" hag >the- mezaning assxgned to it
" ae the Explanation to Section 198.

(3} The Ciceclors shall give the Autiest irfdrmation and exofa-

aztion in the report .afocesaid-or-in™ ca*es Aalilag tndes _the -provisi fo -

.Section 222 of the Act, in -an eddendvm to” the repoﬂ on every

teservation. qualz(:cauon or sdverse remark contained {n the Auditors™’

. Report.
) he Dcrec(ors -reporl ‘and’ any addendum thereto shalt be
signed by :1s Chaitman ¥ he is audtor«sed in that behall by the
Direclors; and where he is not so aut horlced shalibe’ slgr\e by such

number of Direclors as are fequired to s«gn the Bzlancé-Sheet end the -

Crolit and Loss Account of the (‘omponv by vidtue of cxauscs 1) and:

12} of the preceding Adlicle. N g_ : (\.
ia ' o N S S
.- Right of member to copies of Balance Jheel and ‘Auditors’ Report.

v

202. (1} - A copy ol every Balance S et (i nciudmg the Profit and

~Loss "Accouat, Auditors’ Repest and every| other docvmenl requited by
laxs 10 be annexed or allached, s the case may be, to -ihe Balance

Sheet which is to be tald before the Company.ln general’ neetmg gshaﬂ- '

tiol {ess- than (wenly-one days before the ‘date-of 4Re: meetlng be sent
to cvery member of the Company t0.every ‘hotder of debenlures" (‘ any.
issued by the Company f(aot belng debemutes +which~ ex-(ade ‘are
paydbte {0 the bearer thereof) to every “teustee for the_.holoers of say
debentures {ssued by lhe Company (whether such member, holder or
truslee is or not eatitled to have nouceto( generet smeetlngs of the
Company seat to him), and to alf persong other than~such ‘members.

hoiders, or truslees, being persons so entitled, proylded .that it shall -

nol be necessary {0 send coples of the documents a{ore.s.qld._.

(iI"" to 2 member or holder of debeattres. of the Company, who is
nol enlilled to have nolicos Of general mebling of the

. Company seal to him and of whose address the Company is
unaware .

tii) to more (han cne of the goml -holders of any shares-of debeng.

tures done of whom s entliled lo have such nolice sent to
ham
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Tt e the case of folafiholdess u\§§§m5@€°d?§€?¥“€¢s:80me .
o ol whom ere ot enlitled-to biavg. such: gotices: eent 4, them,
B . those who mre nol.so exfified. T e e

- - . ~ o3 T ey *::.l;:. - .t . fs; -
. PROVIDED that i coples of the documpats efctesald are Beal fesy
*20 . twealy-one days before Ghe .date <ol the meeling, they shau
“otwvithstanding that fact. be deemed to have been duly seal, i ¥ ;s

$0.agreed by all the members eatltled to vole et the mesiing,

(21 Any member or hoider ol debentures of the Company whether
©e is or heis nol entilled to have coples .of the Cofnpany's batance
“heel seal io0 him shall, or demend be enlitled_fo be (urnisheq without
charge and aay persoa from whort the Company has 8Ccepled 8 suym
el money. by way of deposil shall, on demand accompanied by the pay-
‘acal of a fee of one Rupee,-be entiticd {0 be fumished, with g Copy of
the fast Balsnco- Sheel of the Company end of every documeant required
by faw (0 be annexed or sltached therelo. tacluding (he Peolit and
Lo3ss Account and the Auditoc's Reporl. -

Three copies of Balance Sheel efc. (o’ be fied with Hegis(rgr.

203.(1) The Company _sixali within thidy days alter the-Balance

- Shecl and Profil and Loss “Account shall. have been tald belore ‘the

Annuat General Meeling file with the : Registrar of Comganles three
Ciples of the Balance Sheel and the Profit "and Loss Account; signeg
9y & Direcior of the Company together with three coples of all docy-
=eats which ase required by the Acl to."be aanexed- or allached (o
“uch Balance Sheet or Profit and Loss Account.

2} any Anaval General Meeting of the Company belgea vehich
4 Batance Sheet is laid as aloresald. does not adopt the Balance Sheey.
I slalement of that (act and of the reasons thetelore. shall be snaexeq

to the Balance Sheel and to the coples thereo! required to_be fiteg

wuh the Registear of Compaaies..

Cavorr . .
Accounl (o be sudiled. -

204, Auditors shall be appoialed, and their duties governed
accordancelwith Sections 2242to 231" of the Acl or 80y statulory
=odification ' thereof for lhe timei-being «in_ force: :

NOTICES -

Service of documents on members by -the Company.

<03.¢11 A document or ‘notice may be sesviced by the Compiuay
Ot Aay member theceof either pecsonally or by sending, it by Post 1o
hier ot his registered address, o {f he has no réglsiered 8ddcess in
g, 10 the acdress I any, within supplied by him to the Company (or
he giving of notices to him.® - - - - . e

2! Whece o docu_m‘ent .ot 2notice .Is sead-by post. -

U Secvice thereol shall be deemed to be elfected by property
addressing. prepaying .andsiposting : a slelter contalning the
document or the .nolice, - provided -that “where & member ha-
nimated to the Company in advance that documents *shoutg

202A : VYithia the meaning of Provislons of section 219 of the Compaaies
Act, 1956, the Cempany may sead the statemeat contalaing the saficat
lcatuces of the documents fequlced 1o bo tald bo fore the Aaaual Gencral
ticeling in rospect of Balancs Sheet and Profit and Loss "Account to cve
Yy smacmber of the Company and every Tcustoes for theh oldecs of aqay debe-
atyces issved by the Company not {css than 21 daye before the dafe of

e aiceticg . On scadiag the abovereferred Abridged Balance Shect, it wilt

4l be cecessary lor the Company o send Balance theel aad the Peoft .

“nd Loss Account 55 montioned {n oaclicle 2027
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- e ek . . c
pamat R T DR et it

>

T . be seat to hlm uader 8 gec{irabale'o( posting of.by segistetea

X
I S post with or withoul ecknowtedgement due andhes deposited-

- . with the Company & sum sufficlent t0 defray the expenses of
' Jdolng so. service of the document”ofr notice shell notl be
deemed to be effected wunless # Is senl In the mannes

intimated by the membeér; aad - .

] such aolice shall be deemed to have been effected;

T (il in the case. of 8 nolice of 8 meeling &t the expication. of
: (oay{eig_h_t‘:hou'rs ‘after the fetter containing the sanwee is
posted ’ ) -
() in any olher case, al the time a!l which (he felter wauld
~ be delivered in the ordinaty. course of. post.

(3] A document or nolice adverlised In 3 newspapel citcutating
«v ihe ncighbouchood of the Registered office of the Company shall be
deemed to be duly served on the day on which the sdvedisement .
appears, on every member of the- Company” who hias @0 tegistered
address fa india. and has oot supplied to the Company any address
«dhin tadia for the giving of aotices {o tilm L
- (4} A -document or nolice may be served by the Compeny oa the
. toial-holders of shares by serving it on the folnt-fiolder nsmed (irst in
he Register {a respect of the Sheres. .
(5} A odocumenl or nofice may be served by the Company on
the persons calitled to & sharo la consequonce of thie Geath of Insot-
vency of a member by seading il thiough- the post i & prepald telter -
addicssed to them by name, of by the tite or legat ropresentatives of
_the deceased, or assignees of the fasolvent, pr by any fike description.
at the address, il any in India supplied for the purpoSe by (he persons
ctaiming to be so ealitled o until such an address has been s0 supplied
.Ly secving the document of ‘aotice fn any manner Tn which @t might
hiave been sewved i the death or insolvency had not occured.
L st o (6} -Any nolice 1o be given by the Company-:may. be signed LY
the Managing Dicector, Secretary or say other officer -as- the Directors
May appoint. . N

{7} The signature to aay document Of aolice 1o be given Ly
the Company, may be wrilten or printed or lithographed..

_Sesvico of documents on.Company.

206. A docdment may be served oa the Company of on officer
thereo! by seading It to the Company or officer at the Registered Office
of.the Company by post undec a cedificate of posting or by cegistered
post or by teaving it ot ils reglstered office. S

%__'_bﬁ&

Service ‘of -d!)cumonts on Regls\_rm:._ _ -

' _207-_ A dpcument may b% setved on Reglstrar of Companies by
seading it 1o him al his office. by post under e cerdificsls of posting

O:‘;by registered post or by defivering it to of teaving i for-hlm at his
otice. . R
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“Notwithstanding anything in the Companies Act. 1956 or these Adticles to the
contrary. where securities are held in a Depaository. the records of the beneficial
ownership may be-served by such Depository on the Company by means of
clectronic mode or by deliven of floppies or dises™ '
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conditions’

208. Save ‘es “otherwise “expressly provided A TiHe AN AT doty L

RS

meal or procesding roquitlag authenticalion by the:Compeny -mey -be’

signed byre Olesctor, “the ~ Menaging - Dleector, the “Sectetary “or other .-

authorised officer of the Company:end nsed not ‘be~under “Common
Seal of the Company. ] e I '

WINDING UP

éistributid_u of sgssels. .

208. if the Company shall bs wound up, and the assels- available
lor distribution among the members as such shell be lnstf{ﬁc!em to
fepay the whole of the paid up capltal, such essels, shall-be distribuied
so that, as nearly as may be the fosses shall be boms by the members
“ proportion to the Capital pald up, or which ought to have been
Paid up.- &l the commencement of the winding up. I the- assets
3vailable for distribution among the members shall be more than
suliicient to repay the whole of the capltal paid up at the commence-
Mment of.the winding up,. the excess shali be distributed amongst the
Members in proportion lo the capital al the commencement of the
winding up paid up or which ought to have been paid up on the
shares held by them respectively. Bul this_ Article s without prejudice
lo .the rights of the holders of shares issved "upon special terms- and

Distribution in spacie or kind.
210, mi i the Company shall be ‘_'wo'uqd. up, whether voluntarily

. O¢ otherwise, the liquildators may, with the sanction of 8. speciat

“resolution, divide amongst the contributorles, In specte or Kiad, eny

. part of the assets of the Tompany and. may, with the like. sanctlor,
- vest any part of the assels of the: Company ln trustees upon such

tusls for the benefit of the contribulosles, or any of them, as the
liquidators. with the fike sanctlon, shall think fit. ? :

2} Ul thought expedienl, any such division may subject (o the
Provisions of the Act be otherwise than in accordance with the fegal
tight= of the contribulories “(except  where -unalterably " fixed by the
Memorandum of Associalion) and in particular any Elass-may be glven
Pre(crential or special rights or-may be excluded allogether or in-pag;,
Oul in case any division otherwise than In accordance with the fegal
f lQh('s of the contributodes shall be determined -.on, . any conteibulory.
who ™ would be prejudiced thereby “shall have right to dissent . and

- ancillary rights as i such - determination were g special - tesofution’

bassed pursuant to Section 494 of “the. Act.

3} (n case aay shares to .be divided as aloresald lavolve "a
tiebdity o catts or olherwise any person eatltted under such division
o any of the said shares may within ten days safter the passing of
the Special Resolution by nolice ‘ln_wrlting direct - the Hquldators to
sclt his proportion and pay him ‘the net proceaeds and the liquidators
shall i{ practicable act accordingly.”” : )

+ -

Rights of share-holders In case of cale. 3

21 A Special Resolution sa.r'\é(ionlnq"a sale to any othér Com-
Panv duly passed pursuanl to Sectlon 595 of the Act, may.-sublect

{0 the provisicns of the Act, in like _manner as aforesald determine
= At any shares or other consideration recelvable by the llquidators
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“with theic exisling;rights; ard a0y such deierm!aaﬁon-'shauvbé'rbmda‘\'g .
1 upon ali the members subject to the rights of disssent and consequential
rights conferred by the said Section. -

’ e TR L R iz
- ke "dis‘t’(ib{kleq: smongst . the -membess:: otherwise “than 4a -eccordance - i

SECRECY CLAUSE.
Secrecy Clause.

. T "212. No memec. shall be .ealitled fo visit or iaspect aay tactory
of ‘the Company wilhout the peauission of the Dieclors, of Secretary
of to require discovery of any. (nformation tespecling eny -detalt of
the Company's trading of 8ay matter which is of may be ki the natuce

"ol a'trade secret. myslery. of krade of secret process which may refate

" io the conducl of -the business of the Company. and which, In the
opinion  of the Directors, will be inexpedleat la the interests of the
izmbers of the Company to commualcate to the public. -

) " INDEMNITY
{ndemnlly.

213. Subject to the provisions of Section 201 of the Act, evely
_Qireclor. or officer or servant of the Company ©Of 3ay person {whethec
an officer or servant of the Company of nol) employed by the Company
pany 3s audilor, shall be indemnilied out of the {unds of the Company

- and it -shall be the duly of the Direclors ‘out of. the fuads of the Com-
pany to pay, a2it cosls, charges, fosses and damages. which any such
person may incur of become fiable o, by teason of “any conlracl
‘entered into or act or thing done, concurred fn or commlited to. be
done 'by him in any way in or about the execution or discharge ol
_iis culies or supposed duties (excepl such {(" eny a3 he shsil Incuc or -

" sustuin through or by his own wilful act neglect o default) including -

cxpenses. and in particular and so as not 16 timit the generality of the
taregoing provisions, agaiast ali-Labilities incurred by him as such

Jurecton, officer or auditor in delending any proceedings “whether civil

¢t ceiminal in- which judgement is -given in his favour, or ia which he
<< acquiled or in connection with any application under .Section 633 of

e Act in which sefief is granted to fim by the Courl.. -~ -, .

-

tndividual rés;ionsibility of Direclor.

214. Subject to the provisions of the Act no Direclor, auditor

¢ olher officer of the Company shall be liable for the acts, receipls
neglecis. or defaulls of any other Dicector or officer or for joining it
‘any receipt or other act for coqformily or for any loss of expenses
happening to the Company theéugh the insufficiency or deficiency of
wie to any properly acqulired by otder of the Directors™ for or on
ochall of the Company or for. the lasuificlency or deficlency of say:
‘security in or upon which any of the moneys of the Company shail
vc invested. or for any loss of ~damage arlsing from the beakruplcy -
msolvency. or tortious acl of any person fitm or Company to or wilh
whom any moneys, securilles of, effects shall be eatrusted ot deposited

~ Of for any tass occasloned by any ecror of judgement, omisslon, default

0¢ .oversight on_ his parl of for .any other loss, damage, or” misfostunc

_ =‘~:'\Rlever which jshall happea la relatlon to the execution of the duties
of his oifice or la relation thereto unless the same shall happe® theough

© 215 o~n dishonesty. ' ' : :
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