Approved & Adopted as Mew set ol Anticles of Association of the Company in substitution lor and 1o
the exclusion of the existing Articles of Association hereo! passed in the Extraordmary General
Meeting ol 1he mermbars held on 24th July, 2006

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

TARMAT LIMITED

CONSTITUTION OF THE COMPANY

Tne requlations contaned in Table "A' in the First Scheduls of tha
Company Act, 1956, shall not apply to this Company, but the
ragulation for the management of the company, and for the
ohservance by the membars of the Company and their
representatives shall, subject to any exercise of he statutory powers
af the company in refarence to the repeal or alteration cf, or addilion
ta, its ragulations by Spaecial Resolution as prescriped by the
Campanies Act, 1856, be such as are contained in thasa Arlicles.

INTERPRETATION
The marginal notes here to shall not aftect the construction hergaf.
in thees presents, unlees there be somathing in the subject or
cantaxt inconsistent therewith.
“The Company" or “This Company” means TARMAT LIMITED
“The Act” means the Compames Act, 1956 or any stalutory

meditication or re snaciment thereof for the time being in force;

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

“The Register” means the Ragister of Members to be kept pursuant
to Section ‘50 of the Act.

“Alter” and “Alteration” shall include the making of addilions and
omissions.
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"Dividend" includes (nterim dividend and bonus.

“Directors” means the Directors for the time being ot the Company
or, as the case may be, the Directors assembled at a Board or
acting by circular under the Articies.

“Board of Directors” or “Board" msans a meeting of the Directors
duly called and constituted or, as the case may be the Director
assembled at a Board or acting by circular under the Articles.

“Pearson” inCludas corporation as wsll as individuals,
“Debentures” includes debentures-stock, bonds and other centuries
of the Company, whether constiluting a charge ¢n the assets of the

Company or not

“Months" and “Years" means respectively a calendar months and
calendar year.

in “writing” or "written™ means and includes words printed,
lithographed, represented or reproduced in any made in visible form.

“Modify" and “Moaification” shall include the making of addition and
omissions.

“Ordinary Resolution” or *Special Resclution™ shall have the
meaning assigned thereto respectively by section 189 of the Aclt.

“Vanation™ shall include abrogation and “Vary" shalil include
abrogate.

"8mall depositors” means a depositer who has deposited in a
financial year a such not exceeding Rs.20,000/- in the Coampany.

“Beneficial Owner”™ maans a parson whose name is recerded as
such with a depository.

"SEBI|"” means the Securities amd Exchange Board of [ndia.
“Depository” means a Company formed and registered under the
Company Act, 1858 and which has been granted a cerlificate of
Hegistration under sub-section (1A) of Seclion 12 of the Securities
and Exchange Board of India Act, 1992,

Words imponting the singular number include the plural numbers,

Words importing the plural number also in¢lude the singular
numbers.

Words importing the masculine gander also include tha faminine
gender.

Expression in the Act bear the same meaping in Articles.
Subject as aforesaid, any words or expressicns defined in the Act

shall expect where the subject or contex! forbids, bear the same
meaning in these Articles.
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CAPITAL

3.  (*) The Authorized Share Capital of the Company is as per Clause Authorised
V of the memorandum of Association of the Company.

3A. (1) Notwithstanding anything contained in any other Articles, but

subject to the provision of the Companies Act, 1956 or any
statutory modification or re-enactment thereof, the company
may from time to time and at any time issue to any person(s)
as it may deem proper. Share, whether Equity, preference or
any other class or any other financial Instrument or
Securities, by whatever name called, with non-voting and the
share instruments/ Securities so issued may carry rights as
to voting, dividend, capital, or otherwise which may be
disproportionate to the rights attached to the other Shares or
Securities of the Company.

(2) The Board of directors of the company shall exercise the

powers contained in this Articles only after necessary
provision for the purpose is incorporated in this companies
Act, 1956 or any statutory modification or re-enactment
thereof and in such manner and after complying with the
condition prescribed in such provision and otherwise.

4. In the issue of Redeemable Preference Shares under the provision
of Articles 3, the following provision shall take effect:

(a)

(b)

(c)

(d)

No such shares shall be redeemed except out of profits
which would otherwise be available for dividend or out of
proceeds of a fresh issue of shares made for the purposes of
the redemption;

No such shares shall be redeemable unless they are fully
paid:

The premium, if any payable on redemption shall have been
provided for out of the profits of the Company or out of the
Company's Share Premium Account before the shares are
redeemed:

Where any such shares are redeemed otherwise than out of
the proceed of a fresh issue, there shall. out of profits which
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* (Amended pursuant to Special Resolution passed on 18" June, 2019 by Postal Ballot/ E-
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would otherwise have been available for dividend, be
transterred to a Reserve Account, to be called “The Capital
Redemption Raserve Account a sum equal to the nominal
amount of the shares redeemed, and the provisions ot the
Act relating to the reduction of the share capital of a
Company shall, expect as provided by Section 80 of the Act,
apply as if the capital Redamption Reserve Acsount where
paid up shara capital of the Company.

Subjsct to the provisions of Section 80 of the Act, the
redemption of preference Shares may be effected in
accordance with the terms and conditions of their use and
failing that, in such manner as the Board of Directors may
think fit and the Company may issua shares upto the nominal
amount of the shares redeemad or to be redeemed as it
those shares had never been issued,

Whenever the Company shall radeem any Redeemabie
Preference Shares the Company shall, within thirty days
therealter. qive notice thereof to the Registrar of the
Companias as required by Section 95 of the Act.

The Company may by ordinary resolution in General Meeling from
time to time alter the condition of its Memorandum as follows, that is
to say may:

(a)

(b)

(c)

{d)

(e)

Increase it share capital by such amount as it think expedient
by issuing new shares of such amount as may deemed
axpedient and the new shares shall be issued on such terms
and canditians and with such rights and privileges annexed
thereto, as the General meeting resolving upon the creation
theract, shall direct and if no direction be given, as the Board
ot Directors shall determine, and in particular such shares
may be issued with a prelerantial right to dividends and in the
distribution and in the distribution o! the assets of the
GCompany.

Consolidate and divide all or any of its shares capital into
shares of larger amount than i1z existing shares;

Convert all or any of its tuily paid up shares into stocks and
reconvert thal stocks into fully paid up shares ot any
denomination;

Sub-divide iis sharas or any of them into shares of smaller
amount than is tixed by the Memorandum so however, that in
the sub division of the proporiion between he amount paid
and the amount, if any, unpaid on each reduced share shell
be the same as It was in the case of the share from which the
reduced share is derived;

Cancel shares which, at the date of the passing of the
resolution in that bshall, have not been taken or agreed 1o be
taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled, A
¢ancellation of share in pursuance of this Clause shall not ba
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deemed to be a reduction of share capital within tha meaning
of the Act.

Whenever the company shall incraase its capital beyond its
Authorised Capntal, the Company shall file with the Resgistrar of
Companigs, notice of the increase of capital as required by Section
97 of the Act withun thirty days alter the passing of the Resolufion
authorising the increase. The nctice shall include particulars of the
class affected and the conditions if any, subject tp which the new
shares have been or are o be issued.

The Company shall also comply with the provisions of sub-seclion
(3} of Saction S4A within tha time theraby limited.

Whenever the company shall do any one or more of the things
provided for in Article S(b). {c). (d) and (e) the Company shall within
thirty days after doing so, give notice thereof to the Registrar of
Companies as required by Soctior 95 of Act specifying as the case
may be, the shares consolidated, divided, converted and divided,
redeemed or cancelled or the stock reconvarted.

Neither the original nor any incraased capital shall be of more than
two kinds, namely (a) Equity Share Capital and (b) Preference
Share Capital as defined in Section 85 cf tha Act.

N Where at any time after the expiry of two ysaars from the
formation of a Company or at anytime after the expiry of one
year from the alletment of shares made {or the first time afler
its formation, whichever as earlier, it is proposed 16 increase
the Subscribed Gapital of the Company by allotment of
further shares then,

(a) Such further shares shall be offered to the persons
who at the date of the offer, are holders of the Equity
Shares ot the Company In preportion as neafly as
circumstances admit, to the capital paid up on those
at ihose shares at that date,

{b) The ofier afocresaid shall be made by notice
specifying the number of shares coffered and limiting a
ume not beng less than 15 days from the date of the
ofler, within which the offer, if not accepted will be
deemed to have been declined,

(©) The offer atoresaid shall be deemed o include a nght
exercisable by the person concerned to renounce the
shares offered to him or any of them in favour ot other
person and notice referred to in sub-clausae (b} hereof
shall contain a statemeant of this right,

(d) After the expiry of the time specified in the notice
aforesaid or in racsipt of earlier inimation from the
person to whom stich notice is given that he daclines
to accept the shares offared; the Board of Directors
may dispose of them in such manner as they think
maost benaficial to the Company
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Notwithstanding anything contained in suid-clause (1), the
lurther shares aforesaid may be offered toc any person
including employees of the Company (employaes stock
oplicn} (whether or not those include the persons referrad to
in sub-clause {1} (a) in any mannar whalsoever:;

(8) If spacial resolution to that effect is passed by the
Company in General Meeting, or

(b) Where no such Special Resolution is passed, if the
votes cast whathar on a show of hands or on a poll
{as the cass may be) in favour of the proposal
contained in the resolution moved in that genaral
meeting {including the casting vote, if any, of the
Chairman) by members, who being entitled to do,
vole in person, or by proxy. exceed the vote, if any
cast against the proposal by members so entitled
voting and the Central Government I1s satisfled, on an
applicaticn made by the Board of Directors 1n that
behall that the proposal, is most beneficial o the
Company.

Nothing in Clause (c¢) ot sub-clausa {1) hereof shail be
Ceemed :

(a) To exlend the time within which the offer should be
accepled; or

{b) To authorise any person to exercise the right of
renunciation for a second ime, on the ground that the
person in whose favour thé renunciation was first
made has declined to take the shares comprised in
the renungiation.

Nothing in the Articles shall apply to the increase of the
subscribed capital of the Company caused by the exercise of
an option attached to the debenture issued or loans raised
by the Company;

(i} To convert such debentures or loans inte shares in
the Company; er

(ii) To subscribe tor shares in the Company [whather
such option is conferred in these Articles or
otherwise}.

PROVIDED THAT the terms of 1ssue of such
debentures or the terms ol such loans inglude a terms
providing for such option and such terms;

(@) Either has been approved by the central
Government before the issue of debentures or
the raising ot the loans or 1s in canformity with
the Rules, if any, made by that Government in
this behalf; and



10.

1.

12.

(8) in this case of debentures or loans or other
than debentures issued to or loans obtained
from Government or any institution spacified

-by the Central Government in this behalf, has
also bean approved by a spacial resolution
passed, by the Company in General Meeting
before the issue of the debenlures or raising of
tha loans.

Excapt so far as otherwise provided by the conditions of issued or
by thess Presents any capital raised by the creation of new shares
shall be considered part of the onginal capital and shall be subject
to tha provisions herein contained with ferfeiture, lien, surrender,
voting and otherwise.

The Company may from time to time by Special Resolution subjact
to confirmation by the Court and subject to the provisions of
Sactions 78, B0 and 100 to 105 of the A¢t, reduce its Share Capital,
and Capital Redemption Reserve Accoumnt and Share Premium
Account in any way and in particular without prejudice to the
genarality of the toreqoing power by :

{a) Extinguishing or reducing the liability on any of its sharas in
raspect of the Share Capital not paid up; or

(b) Canceling. either with or without extinguishing or reducing
liability on any of its shares, any paid up Share Capnal which
is lost or is unrepresented by available assets; or

(c) Paying off, either with or without axtinguishing or reducing
liability on any of its shares, any paid up Share Capita! which
is in excess of the wants of the Company, and capital may be
paid off upon the footing that it may be called up again or
otharwise and paid up capital may ba cancelled as aforesaid
without reducing the nominal amount of shares by tha like
amount to the intent that the unpaid and uncallable capital
shall be increased by the like amount,

MODIFICATION OF RIGHTS

Subject to the provisions of Section 77A, 77AA, 77B and other
applicable provisions of the Act, the Company may buy back, from
the axisting holders of shares, giving right to aubscriba for the share
of the Company, on a proportionate basis and/or from the open
markat and/or from the lots smaller than market lots of the shares
{odd lots) and/or by purchasing the shares issued to the employees
or as may herealter be notified by the Central Government or any
other regulatory authority, from time to time from out of s free
rgserves or shares premium account of the Company or out of the
proceeds of any issue made by the Company specifically for the
purpoge. or from such other sources as may be prescribed by law
fram time lo time; provided that the aggregate of the shares so
bought back be within the limits, if any, as specifisd in law.

Subject te the provision of Section 94 of the Act, the Company In
General Meating may, from time to time, sub-divide, or consolidate
its shares, or any of them and the resolution wheraby any shares is

How Jar now

shares to rank
with shpras of
onginol capirat

Reduction of
capial

Buy back of
Company's
shares

Sub-division
Consohdahon
and Cancelation
of sharas



Power ta modily 3.
nghis

Shares la be 14.
numberag
prograssivaely

Domaleriglisalion 45,
of sharas

Shargs at the 18.
disposal of tha
Ciractors

sub-divided, may determing that, as between the holders of the
shares rasulting from such sub-division, éne or more of such shares
shall have the same prefarence or special advantage as regards
dividend, capital or otherwise ovar or as compared with the other or
others. Subject as aforesaid, the Company in General Meeting may
also cancel shares which have not bean taken or agreed to the
lakeny by any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

Whenever, the Share Capital is divided into dilferent classes of
shares, the rights attached to the shares of any class may subjact to
the provisions of Sactions 108 and 107 of the Act be varied with :

(a) the consent n writing of the holders of not less than three-
fourth of the issued share of that class, or

{b) the sanction of a Special Resolution passed at a separate
mesting of the holders of the issued shares ol that class;

and all the provisions hergafter contained as o General Meetings
{including the provisions relating to guorum at such meetings) shall
mutalis mutandis apply 10 @very such meeting.

SHARES

The shares in the capital shall be numbered progressively according
to their several denominations, provided here ever that the provision
relating to progressive numbering shall not apply to the shares
which are dematenalized 6r may be dematerialized in future ¢r
issued in future in dematsrialized form every forfeited or
surrandered share held in material form shall conlinue to bear the
number by which the same was originally distinguished,

The Company shall be entitled to dematernalize 1ts; existing shares,
demateriahze its shares held in depositonies and/or to offer s frash
shares in dematerialized form pursuant to l1he Depositories Act.
1896 and the rules framead there under, il any.

Subject to the provisions of Section 81 of the Act and these Articles.
the shares in the capital of the Company for the time being shall be
under tha cantral of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
praportion and on such terms and condilions and either at a
premium or at par or {subjact to the compliance with the provision of
Section 79 of the Acl) at a discount and at such time as they may
from time to time think fit and with the sanction of the Cempany [n
the General Meeting to give to any person or persons the option or
right to call for any shares aither at par or premium during such time
and for such consideration as tha Directors think {it, and may issue
and allot shares in the capital of the Company on payment in jull or
part of any property sold and transferred or for any service rendered
to the Company in the conduct ol its business and any shares which
may so be desmed to be fully paid sharaes. Provided that option or
right to call of shares shall not be given to any person or persons
without the sanction of the Company in the General Meeting.
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(4] Where the Company issues sharas at a premia whethsr for
cash or otherwise, a sum equal to the aggragate amount or
value of the premia on those shares shall be transfarrad to
an account, to be called, 'The Shara premium Account' and
the provisions of the Act relating to the reduction ot Share
Cepital of the Company shall except as provided In this
Article, appiy as if the share Premium Account were paid up
Shara Capital of the Company.

(2) The Share Premium Account may notwithstanding anything
in sub-clause (1) hersof, be applied by the Company.

(a) In paying the unissued shares of the Coempany to be
issued 10 members of the Company as fully paid
bonus shares;

(b) In writing otf the preliminary expenses of the
Company.

(c) in writing off the expensas of, or the commission paid
or discount allowed on, any issue of shares or
debantures of the Company; or

{d) In providing for the premium payabie on the
redemption of any Radeemable Preference Shares or
of any debenturs of the Company.

The Company may issue at a discount shares in the Company of a
class already issued, it the following conditions are fulfiled, namely ;

{0 The issue of shares at a discount is authorized by a
resolution passed by the Company in General Meating, and
sanctioned by the Company Law Board.

(i} The Resolution spacifies the maximum rate of discount (not
exceeding 10% or such higher percentage as the Company
Law Board may parmit in any special ¢case) at which the
shares are to be issued:

{li} The shares to be issued at a discount are issued within two
months after the ate on which issue is sanctioned by the
Company Law Board or within such extended time as the
Company Law Board may allow.

Subject to the provisions of the Act and these Arlicles the Board
may allot and issuve shares in the capital of the Company as
paymen! far any proparty sold or transierred or for services
rendered to the Company in the conduct of its business and any
shares which may be so issued shall be deemed to be fully paid up
shares.

An application signed by or an behalf of an applicant for shares in
the Company fcllowed by an allotment of any shares therein shall be
acceptable of shares within the meaning of these Articles and every
parson whao thus or otherwise accepts any shares and whose name
is on the Register shall for the purposas of these Articles be a
Member,
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The money (if any) which the Directors shall on allotment of any
shares being made by them require or diract 1o be paid by way of
depasit. call or otherwise m respect of any shares, shall immediately
on the inscription of the name of the allotment in the Ragister of
Members as the name of the holder of such shares become a debt
due to and rgcoverable by the Company from the ailotment thereof
and shall be paid by him accordingly.

If by the conditions of allotment of any share the whole or any part
of the amount or issue prica thereof shall be payable by installments
every such installment shall when due be paid to the Company by
the person whe for the time being and from time 1o time shail be the
registered holdar of the share or his legal representative.

Every member or his heirs, executors and administrators’ shall pay
te the Company the proportion of the capital represented by his
share or shares which may lor fha time being remain unpaid thereon
in such amounts at such time or times and in such manner as the
Board shall from lme to time in accordance with the Company’s
regulations require or fix lor the payment thereof,

Where two or more persons are registered as the holders of any
shares they shall be deemed to hold the same as joint tenants with
benefits ot survivorship subject to the following provisions.

{(a) The Joint-holders of a share shall be liable severally as well
as jointly in respect of all payments which ought to be made
in respect of such share.

{b)  On the death of any one of such joint-holders the survivor or
survivars shail be the only person or persons racognized by
the Company as having any title t6 sbch share but the
Directors may require such avidance of death as they deem
fit.

{c) Any one of the such joint-holders may give effectual receipts
for any dividend payable to such joint-holders.

{d}) Only the person whose name stands first in Register as one
of the Joint-holders of any share shall be entitied to delivery
of the certificates refating to such share or to receive notice
from the Company and delivery of such Cartificate or any
notice give, to such person shall be deemed deliverad or
notice as the case may be, 1o all the joint-holders.

Except as required by (aw no persen shall be recognized by the
Ccmpany as heiding any share upon any trust. and the Company
shall not be bound by or be compelled in any way to recognize
(svent when having notice thersof) any gquilable, contingent, fulure
or partial interest in any share, or any interest in any iractional part
of share, or (except cnly as these regulations or by law olherwise
providad) any other rights in raspect of any share except an
absolute right to the entirely thereof in the registered helder.

None of the funds of the Company shall except as provided by
Section 77 of the Act be employed, in the purchase of ils own
shares unless the cansequem reduction of capilal is effected and
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sanctioned in pursuance of Sections 100 to 105 and of Section 402
of the Act or in giving eéither directly or indirectly and whether by
means of a loan, guarantee, the provision of secunty or ctherwise,
any firancial assistarnce for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or
for any shares in the Company or in its holding Company or in loan
upon the Securities of its shares.

All securities held by a depository shall be dematerizlized and be in
fungible form, Nothing centained in sections 153, 153A, 15838,
1878, 187C and 372A of the Act apply to the depository in respect
to the secunities held by it in behaff of the beneficial owners.

(2) Notwithstanding anything to the contrary contained in the Act
of these Articles, a depository shall be deemed to be the
registered owner for the purpose af effecting transfer of
ownership of security in behalf of the beneficial owner.

(b} Save aa otherwise provided in {g) above, the depository andg
the registered owner of the securities shall not have any
voling rights ¢r any other rights in respect of the securities
hald by 1t.

(c) Every person holding securities of the Company angd whose
name is entered as the beneficial owner in the records of the
depository shall be deemed tc be a member of the Gompany.
Thne beneficial owner of the secunties shall be entitled to all
the rights and be benefits and the subject to all the liabiiities
in respect of his securities which are held by a deposilory,

Notwithatanding anything in the Act or thase Articles to the Contrary,
where securilies are held in a depository, records of the beneficial
ownership may be served by such depositery an the Company by
means of electronic mode or by delivery of floppies or disks.

The rogister and index of the beneficial owners maintained by a
depository under the Depositories Act, 1996, shall be deemed to be
registerad and Index of numbers and Securily holders for the
purpose of these Arlicles.

The Company shall cn being so required by a mamber send to him
within seven days of requirement and subject to the payment of a
fze of Re. 1 a copy of aach of the following documents as in force
for the time being:

(a) The Memorandum;
{b) The Articles:

{c) the Agraement, if any entéered into or proposed to be entitled
by the Company with any person appointed or to be
appointed as its Managing Director or is as its whole lime
Cirecter; and

(d) avery other agreement and every resolution referred in
Seclion 192 of the Act, if and in so far as they have not been
embodied in the Memorandum of the Company or these
Articles.
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SHARE CERTIFICATE

Every member shall be entitled, without payment, o one or
more Certificates in marketable lots for all the shares of each
class or denomination registered in his name, or if the
Directors so approve (upon paying such fee as the Directors
may from time to time determine) to several certificates, each
for one or more of such shares and the Company shall
complete and have ready for delivery such certificates within
three months from the date of allotmant, unlass the
conditions of issue thereof otherwise provide, or within one
month of the application of registration of lransfer,
transmission, sub-division consclidalion or renewal of any of
its shares as the case may be. Every certilicate of shares
shall be under the ssai of the Company and shall spacify the
number and distinctive number and distinetive numbers of
shares in respect of which it i§ issued and amount paid-up
thereon and shall be in such form as the directors may
prescribe and approve, provided that in respect of a share or
shares held joinlly by several persons, the company shall not
be bound to issue more than one cenificate and delivery of a
certificale of shares to one or several joint holders shali be &
sufficient delivery to all such holder.

Any two or more allottees of a share shall, for the purpose of
thiz Articie, be treated as single member, and the certilicate
of any share, which may be subject of joint ownership, may
be delivered to any ons of such joint owners on behalf of all
of them. 1or any further certificate the Board shall be entitled,
but shall not bg bound, 1o prescribe a charge not exceeding
Aupee Dne. The Company shall comply with the provisions
of the Section 113 of the Act.

A Director may sign a Shara Cerlificate by affixing his
signature thereon by means of Any machine, equipment or
any other mechanical means such as. engraving 'n metal or
lithography, but not by means of rubber stamp, provided that
the director shall be responsible for the safe custedy of such
machine, equipment or other materal used for the purpose

Not withstanding anything in the Act or these Articles were securities
are dealt with in a Depository, the Company shall intimate the
details thersof to the depository immediately on allotment of such
securities.

Nothing Contained in the Act or these regarding the necessily of
hawving distinctive numbers for securities held with a depository.

(a}

No Certificates of any share or shares shall be issued either
in exchange for those which are sub-divided or consolidated
or in replacement of those which are detaced, torn or oid,
dacrepit, worn cul or where the cages on the reserve for
recording transfer have been duty utilized. unless the
certificate in lisu of which it is |ssued ws surrendered to the
Company. The Company shall be entitled to chargea fees, no
excoeding Rupaas Two per Certiticate, issued on splitting or
consolidation of Share Certificates or any replacements of



(b)

(©)

()

(e}

o

Share Certificates that are defaced or torn as the Board think
fit.

When a new Share Certificates has been /ssued in
pursuance of Clause (&) of this Article, it shall state on the
face of it's against the stub of counterfoil to the effect that it
is “issued in lieu of Share Certificate No. Sub-divided /
raplaced / on consolidation of Shares".

it any ceriificates be worn out, defaced, mutilated or torn or if
there be no further space on the back thereof for
andorsement of transter, then vpon production and surrender
thereof to the campany, new certificata may be issued in lieu
thereof, and If any certiticate is lost or destroyed then upon
proof theraof to the satisfaction of the company and on
execution of such indemnity as the company deem adequate,
baing given, a new certificate in lieu theraof shall be given to
the party antitied to such lost or destroyed cerificate. Every
Certificate under the articles shall be issued without payment
of {ees it the Rirectors so decide, or on payment of such fees
{Nct exceeding Rs./- 2 for each cerlificate) as the director
shall prescribe. Provided that no fee shall be charged for
issue of new certificates in replagemant of those which ore
oid, defaced or worn out or where there is no further space
on the back thereof for endorsement of transfer. Proved that
not withstanding what is stated above the directors shall
comply with such rules or regulation or requirements of any
Stock Exchange or the rules made under the Act or rules
made under Securities Cantracts (Regulation) Act, 1956 or
any other Act, or rules applicable thereof in this behalf. The
provision of this Articles shall mutates mutandis apply 10
debenture of the Company

When a new share certificate has been issued in pursuance
of Clause (c) of this Article, it shall state on the face of it and
against the stub or counterfcil 1o the effect that if is “a
duplicate issued in lieu of Share. Certificate No. the werd
“duplicate” shatl be stamped or punched in Bold letters
across the face of the share certificate”™

When a new share certificate has been issued in pursuance
of Clause (a) or Clause (c) of this Arlicle, particulars of every
such share certificate shall be entered in the Regisler of
Renewed and Cuplicate Certificates indicating against the
name or names of thg person ¢r persons to whom the
certificate s iseued, the number and he date of issue of the
share cerlificate in lisu of which the new certificate is issued,
and the necessary changing indicaled in the Register of
Membears by suitable cross relarances in the “Remarks”
column.

All blank forms lo be used for issue ol share cartificatea shall
be printed and be printing shall be done only on the autherity
of a resclution of the Board. The blank forms shall be
conseculively maching-numbered and he forms and the
block, engravings, facsimiles and hues relating 1o the prnting
of such forms shall ba kept in the custody of the sacretary or
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such other person as the board may be appoint for he
purpese; and the secrelary or he other person aforesaid shall
be responsible for rendsring an account of these forms to the
Board.

The managing Director of the Company for the time being or,
if the Company has no managing Director, svery Director of
Company shall be responsible for the maintenance,
preservation and safe custedy all books and documents
relating the issue of share cerlificates reference to in sub-
glause {f).

All book referred to in the sub-clause (g) shall be preserved
in good order pernmnanently.

UNDERWRITING AND BROKERAGE

The Company may at any time pay a commission 1o any
person in consideration of :

(a) his subscribing or agreeing to subscribe, whether
absolutely or conditicnally. for any shares in, any
debentures or Company; or

(b)  his proceeding or agreeing to procure subscription
whether absolute or cenditional for any share in, or
debanture of the Company.

If the following conditions are fulfilled, namely:

(i) The Commissich paid or agreed to be paid does not
exceed (n the case of Shares, five percent of the
price at which the shares are issued and in the case
debenture two and a hall percent of the price at which
the debenture are issued.

{il) The amount or rate parcent of the commission paid or
agreed o paid is in the ease of shares or debenture
offer to the public for subscription, disclosed in the
praspectus, and in the case of sharas or debenture
not olfered to the public for subscription, disclosed in
the statement in lieu of prospectus, or in 2 stalement
I the form prescribed in the Act signed in liks
mannerad as the statement in lieu of Prospectus
before the payment of commission with the Registrar
of the Companies and, where a circular or notice, not
begin a prospectus inviting subseripiion for the shares
or debeniure is 1ssued also disclosed In that circular
or notice, and

(i) The number of shares or debentures which persons
have agreed for a commission to subscribe absolulely
or conditionally is disclosed n the manner aforesaid.

Save as aforesaid and save as provide in Section 79 of the
Act, the company shall not allot any shares or debanture or
apply any of its money or directly or indirectly in payment of
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any commission, discounlt or allowance to any person in
consideration of;

{a) his subscribing or agreeing to subscribe whethar
absolutely or conditionally, for any sharas in or
debentures of the Company; or

(b) his procuring or agreeing to ptecure subscription
whether absoluiely or conditicnally, for any shares in
or debentures of the Company.

Whether the Shares, debentures or money by so allofted or
applied being added to the purchase money ol any proparty
acquired by the Company. or the contract prica of any work
to be executed by the Company, or the mongy be paid out of
the nominal purchase money or contract price or otherwise,

(3 Nothing in this clause shall affect the power of the Company
to pay such brokerage as it is \awful for the Company to pay.

(8) A vendor tc, promoter of or other person wha racewes
payment in shares, debentures or maney from the Company
shall have and shall be deemed always to have had power 1o
apply any part of the shares, debentures or money so
received in payment of any commission the payment of which
if made directly by the company would have been legal under
this clause.

{(5) The Commission may be paid or salisfied subiect to the
provisions of the Act and these prasants in cash or in shares
or in debentuies of the Company.

Where the Company has paid any sum by way of commisston in
respact of any shares or debentures or allewed any sums by way of
discount in respect of any debentures such stateament thereof as
required by Part of Schadule V of the Act shall be made in the
Annual Return 1o be made by the Company under Section 159 of
the Act,

The Company may pay a reasonable sum by way of brokerage on
any issue of shares and debentures

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money 1
defray the expenses of the construction of any work or building or
tha provision of any plant which cannot be made profitable for a
lengthy period, the Company may with the previous sanction of the
Central Government.

(a) Pay interest on so much for that Share Capttai as is for the
time being paid up far the period and subject to the condition
and restriction mentioned in sub - section (2) to (7) of
Section 208 of the Act; and

{b) Charge the sum so paid by way of interest {0 capital as part
of the cost of construction of the work or building or tha
provisions of the plant,
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TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book called “The Register of Translers”
and therein shall fairly and distinctly enter the paniculars of every
transfer or transmission of any shares.

No transier shall be registered un'ess a proper instrument of transfar
has been delivared to the Company. The instrument of transter of
any share shall be duly stamped and be executed by or on behalf of
the transfer and by or on behall of the transleree and shall specty
the name, address and occupation, if any of the transferee and the
transferor shall be deemed W remamn the holder of such share until
the mame of the transfgree 1s entered in the Register in respect
thereoi. Shares of different classes shall not be included in the
same instrument of transfer.

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

Subyect to the provisions of Section 111A, these Articles and oiher
applicable provisions of the Act or any other law for the time being in
force the Board may refuse whether in pursuance of any power ot
the company under these Articles of otherwise to register the
transter of, or transmission by operation of law cof the nght to any
shares or interest of a member in or debentures cof the company.
The company shall within one month from the date on which the
instrument of transfer, or the inbmation ol such transmission, as the
case may ba, was delivered to Company, send notice of the refusal
to the transferae and the transfaror or 1o the person giving intimation
of such transmission, as the case may be, giving reasans lor such
refusal. Provided that the registration of a tramsfer shall not be
retused on the ground of the transieror being eilher alone or jointly
with any other person or persons indebted to the Company on any
account whatsoever except where the Company has a lien on
shares.

{1 An applicatton for registration of transfer ol share may be
made either by the transieror or transteree.

{2) Where the application is made by the transferor and relates
to parlly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to the
transieree and the transferee makes no objection to the
transfer within two weeks from the receipl of the notice.

(3) For the purpose of sub-clause (2) hereof notice to the
transferee shall be deemed to have been duly given if it is
dispatched by prepaid registered posi to the transferee at the
addreses given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it
would have been duly delivered in the ordinary course of
post.

4) It shall be lawful for the Company 1o refuse to register a
transfer of any shares, unless a proper instrument of transfer
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duly stamped and executed by or on behalf of the transferor
and by an or behall of the transferee and specilying the
name, address and occupation, if any, of the transferee has
been delivered {0 the Company along with the certificate
relating 10 the shares or if no such certificate is in exisience
along with the letter of allotment ol shares provided that
where on ar application in writing madea to the Company by
the transleree and bearing the stamp required for an
instrument of transfar, it is provided to the satislaction of the
Board of Directors that the instrument of transfer signed by or
on behalf of the transferor or on behalf of the transferee has
been iost tha Company may registar the transfer on such
terms as to indemnity as the Board may think fit,

(5) It the Company refuses to register any such transter or
transmission ol right, the Company shall within one month
from the dale on which the instrument of transfer or the
intimation of such transmission as the case may be was
delivered to the Company send nolice of the refusal to the
transferee and the transteror or to the person giving
intimation of such transmission as the case may be giving
reascns for such refusal.

Nothing in sub-clause (4) hereof shall prejudice any power of the
Caompany hereunder to refuse to register the transfer of or the
transmission by oparation of law of the right to any shares in or
debentures of the Company.

The Company shall comply with tha provisions of Section 108 of the
Act.

Where any instrument of transfer of shares has been delivered to
the company for registration and the transfer of such shares has not
been registered by the Company, it shall notwithstanding anything
contained in any other proviston of these Articles shall;

(a) transter the dividend in relation to such shares to the Special
Account referred to in Section 205-A of the Act, unless the
Company is authorized by the registered holder of such
shares 1n writing to pay such dividerd to the transferee
spacified in such instrument of transfer, and

(b) keep in abeyance in relation 10 such shares any offer of
rights shares under clause {(a} of sub-section (1) of Seclion
81 and any issue of fully paid-up shares 'n pursuance of sub-
saclion [3) of Seclion 205,

Every instrument, of transfer duly executed and stamped shall’'be
left at the office for registration accompanied by the certificate of the
sharas to be transferred and such other avidenca as the Company
may require to prova the title of the transfaror or his right to transfer
the shares.

All instrumants of transfar which shall be registeraa shall be retained
by the Company but any instrument of transfer which the Directors
may decline to register shall, on demand, be returned to the person
depositing the same. The Directors may cause to be destroyed all
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transfer deeds lying with the CGompany after such periads as they
may determine.

Nothing contained in Seclion 10B of the Act oF these Arlicles shall
apply to transfer of securities effected by a transferor and transferee
both of whom are entered as beneficial owners in the records of a
depository.

(1 Every holder of Shares in, or debenture of the Company may
at any time nominate, in the manner prescribed under the
Act, a person to whom his shares in, or debentures of the
Company shall vest in the event of his death.

(2} Where the shares in, or debentures of the Company are held
by more than one person(s) jointly, the joint holders may
together neminate, in the manner prescribed under the Act, a
pergon to whom all the rights in the shares or debentures of
the Company shall vest in the event of death of al} the joint
helders,

(3) Notwithstanding anything contained in any other law for the
. time being n force or in any disposition, whether
testamentary or otherwise, in respect ol the shares or
debentures where a nomination made in the manner cre-
scribed under the Act, purports to confer on any person the
right to vest the shares in or debentures of the Company, the
nominge shall on the dealh of the shareholder or the
debenture holder concerned or on the death of the joint
holders become entitled to all the rights in relaiion to such
shares or debentures to the exclusion of all other persons,
unless the nominaticn is varied or cancelled in the manner
prescribed under the Act.

(4) Where the nominee is a minor, the holder of the shares or
debentures cencerned, can make the normnation to appoint
in the manner prescribed under the Agt, any person ta
become entitled 1o the shares or debenlures concerned in
the vent of his death during the minority.

The Directors may after giving not less than seven days previous
nolice advertisement as required by Section 154 of the Act close the
Register of Members or the Ragister of Debanture holders for any
period or periods not exceading in the aggregate 45 days in each
year but not exceeding thirty days at any ane time,

The Executors or administrators of a deceased share holder
(whether European, Hindu, Mohamedan, Parsi and otherwise) or the
holder of a succession certificate shall bo the only persons to be
recogrized by the Company as having any title 1o his share except
in case of joint holders in which case the surviving holder or holders
or the exacuters or administrators of the last surviving holder shall
be the only persons entitled 1o be so recognized but nothing herein
contained shall release the estate of a deceased joint holder from
any Jiablity in respect of any shares held [oinlly by him. The
Company shall not be bound to recagruze such execulor or
administrator of the holder of a succession certificate unless he shall
have obtained Probate or Letters of Administration or a Succession
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Certificate or other legal representation as the case may be from a
duly constituted compatent court in India or from any court or
authority authornized by any Act of the Legislature of india or by any
order pr notification of the President of India to grant such Probale,
Letters of Administration, Succession Certiticate or other legal
representation. Provided nevertheless that it shall be lawful for the
Diractors in their absolute discrebhon to dispense with the production
of Prabate or Letters of Administration or Succession Certificate or
other legal reprasentation upon such terms as to indemnity or
otherwise as the Directars may deem fit.

Any persen becoming entitled to shares in consequence of the
death, lunacy or insolvency of any member upon producing proper
evidence of the grant of Frebate or Letters ¢f Administeation or
Succession Certificate or such ather evideance that he sustains the
character in respect of which ha proposes to act under this clause or
of his title, as the Divectors think sufticient, may with the consent ol
the Directors (which they shall not be under any obligation to give)
be registered as a member in respecl of such share or may subject
o the regulation as to transfer herein before contained, transfer
such shares. This Clause is herein referred to as “The Transmission
Clause™.

The Qirectors shall subject to the provisions of Article 51 hereof
have the same right 1o refuse to register a person entitled by
transmission to any shares or his nominee, as if he were the
transferee named in an ordinary transier presanted tar registration.

Every transmission of share shall be veriliad in such manner as the
Directors may require and the Company may reluse tc reqister any
such transmission until the same be so vevfied or until and unless
an indemnuty be given to the Company with regard 1o such
registration which the Directors in their discretion shall consider
sufficient; Provided nevertheless that there shall not be any
oblkgations on the Company or the Directars to aceept an indemnity.

No fee shall be charged for ragistration of transfer, transmission,
probate. succession Certificate ang Letters of administration,
cetiticate of Death or Marnage, Power of Attorney or similar other
document,

Tha Certification by the Company of any instrument of transler of
shares in, or debentures ol the company shall be taken as a
representation by the Cempany to any person acting on the faith of
the certification that there have been produced to the Company
such documents as on the face of them show a prima facie title to
the shares or debentures in the transteror mamed in the instrument
of transfer bul nol as a reprasentation that the transferor has an htle
to the shares or debenturas.

The Company shall incur ne liabllily or responsibility whatsoever in
consequence of 1ts registering or giving effect to any transter of
shares made or purported to be made by any apparent legal owner
thereof (as shown or appearing cn the Resgistar of Membaers) to the
prejudice of persons having or claiming any equitabls right, title or
interest to or in the same shares notwithstanding that the Company
may have had nolice of such squitable right, title or interest, or
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notice prohibiting registration of such transfer and may have entered
such notice or referred thereto in any book of the Company and the
Company shall not be bound or required to attend or give effect to
any such notice which may be given to it of any equitable right, title
or interest, or be under any liability whatsoever for refusing or
neglecting to do so, though it may have been entered or referrad to
in some book of the Company; but the Company shail nevertheless
be at lberty 1o regard and attend to any such notice and give effect
thereto it the Directors shall so think fil,

The provisions of these Articles mutatis mutandis apply 1o the
transfer of or the transmission by operation of law of the rnight to
debenture of the Company.

{N Any person who becomes a nominee by virtue of the
provisions of Section 108A, upon the production of such
evidencé as may be required by the Board and subject as
hereinafter orovided elect either —

{a) to register himself as tha holder of the share(s) or
debenture(s) as the case may be; or

(b) to make such transfer of share{s) or debenture(s) as
the case may be, as the deceased share holdaer or
debenture holder as the case may be. could have
made.

(2) I¥f the person being a nominea, so entitled, elects to be
registered as holder of the shaie(s) or debentures) himsell as
the case may be, he shall deliver or send to the Company a
nolice in writing duly signed by him staling that the nominee
concerned so elects and such notice shall be accompanied
with death certificate of the deceased share holder/
debenture holder as the case may be.

{3) All the limitations, restrictions and provisions of the Act
relating to the right to transfer and the registration of transfer
of shares and debentures shall be applicable to any such
notice or transfer were signed by that share holder or
debenture holder, as the case may be;

(4) A person being a nominee, becoming entitlied 10 a share or
debenture by reason of the death of the holder shall be
entitled 1o the same dividends and other advantages to which
the would be entitled if he were the registered helder of the
share or debenture except that he shall not, belore being
registered as a member in respect of his share(s) cr
debenture(s), be entitled 1n respect of it to exercise any
rights) conferred by membership In relation o meetings of
the Company

Provided that the Board may, at any time give notice requiring any
such person to elect either to register imself or to transfer the
share(s) or debenture(s), and if the notice is not comphed with wathin
ninety days, the Board may thereafter withhold payments of all
dividends, bonuses or other moneys payable in respect ¢f the
share(s) debanture(s) uniil the requirements of the notice have been
complied with.



60.

61,

62,

63,

B4.

€5,

66.

67.

-21-—

Subject to Sastion 31 of the Act, the Directors may, from time to
time by resolution passed at a meeting of the Directors and not by a
circular resolution. make such calls as they may think fit, upon the
members in respect of all moneys unpaid on the shares held by
them respectively, whether on account of the nominal value of ths
shares or by way of premium. and not by the conditions of allotment
thareot made payabie at fixed tmes and each member shall pay the
amount of every call so made him 1o the persons and at the times
and places appointed by the Directors. A call may be made payable
by installments.

If by the condition of aliotment of any share, the whole or part of the
amount or issue price thereof shall ba payable by installments every
such installment shall when due be paid to the Company by the
person who for the time being shall be the registered holder of tha
share of his legal representative.

All calls shall be made on a uniform basis on all shares falling under
the same class. Shares ol the same nominal value on which
different amounts have been paid up shall not be deemed to fall
under the same class

A call shall be deemed to have been made at the time when the
resolution of the Directors authorizing such call was passed at a
meeling of the Directors and may be made payable by the

members, on the Register of Membars on a subsequent date t{o be
{ixed by the Directors.

Fiftesn days notice of any call shall be given specifying the time and
place of payment and to whom such call shall be paid provided that
before tha time for payment of such all the Directors may by notice
in writing to the members, revoke the same.

If by the terms of issue of any share or otherwise any amount is
payable at any fixed ime or by installments at fixad limas, whether
on aceount of the nominal amount of the share or by way of
pramium avery such amount or installment shall be payabla as if it
were a call duly made by the Directors and payable on the data in
which by the terms of issue such sum bacomes payable and of
which due notice has been given. In cases of non-payment of such
sum, all the relevant provisions herein contained as to payment of
interest and expenses, for feature oy otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.

i the sum payable in respect of any call or installment Hbe not paid
on or befare the day appointed for payment thereof, the holder for
the lime being or allottee of the share in respect of which the call
shall have been made or the instzllment shall be due, shall pay
intarest for the same form the day appomnted for payment thereof to
the time of actual payment at the rate of 18% per annum or at such
lower rate as the Directors may delermina. The Directors shall be at
liberty to waive the payment of any such interest whelly or in part.

The Directors may trom time {o time at their discretion extend the
time fixed for the payment of any call and may extend such time as
to all or any of the shara holders who from rasidence or other cause
the Directors may deem fairly entitled to such extension but no
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share holders shall be entitled to such extension save as a matier of
grace and favour.

The joint holders of a share shall be jointly and severally liable to
pay all calls in raspect thersof.

On the tnal of hearing of any action for the recovery of money due
for any call it shall be sufficient to preve that the name of the
member sued is entered In the Register as the holder or one of the
holders of the shares in respect of which such debt, accrued, that
the resolution making a call is duly recorded in the minute book: and
that notice of such calls was duly given to the member sued, in
pursuance of those Present; and it shall not be necessary (o prove
the appointment of the Directors who made such call nor any other
matter whatsoever but the proof of the matiers aforesaid shall be
conclusive evidence of the debt,

The Directors may, if they think fit, subject to the provisions of
Section 92 of the Act, agree to and receive from any members
willng to advance the same whole aor any part of the moneys due
upon the shares held by him beyond the sums actually called tor,
and upon the amount so paid or satisfied in advance, or s6 much
thereot as from time to time exceeds the amount of the calls then
made upon the shares in respect of which such advance has been
made, the Company may pay interest at such rate, as the member
paying such sum in advance and the Directors agree upon provided
that money paid in advance of calls shall not confer a right to
parlicipate in profils or dividends The Directors may al any time
repay the amount so advanced.

The member shall not be entitled to any voting rights in respect of
the moneys so0 paid by him uniil the same would but for such
payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the
calls on debentures of the Company.

Particulars {a) amount called upto the date of Company's Annual
General Megting on gach share, (b) the total amount of calls paid
and received upon that date and (c) the total amount of ¢calls unpaid
at that date shall be shown in the Annual Return.

FORFEITURE

I any member fails to pay any call or instaliment of & call an or
before the date appointed for the payment of the same, the
Directors may at any time thereafter, during such lime as the call or
installment ramains unpaid, serve a notice on such member
requiring him to pay the same together wilh any interest that may be
accrued and all expenses that may have been incurred by Company
by reason of such non-paymaat.

The nolice shall name a day (not being earher that the expiry of
fourteen days from the date of service of the notice) and a place. on
ang at which such call or installment and such interest expenses as
aforesawd are to be paid. The notice shall alse state that in the event
of non-payment on or before the time and at the place appointed,
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tha shares in respect of which the call was made for installment is
payable, will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with any shares in respect of which such notice has beeén given
may, at any time thereafter before payment of all calls or
installments, interest and expenses due in respect thereol, be
forleiled by a resolution of the Directors to that elfect. Such
torfeiture shall include all dividends declared in respect of the
torleited shares and not actually paid befare the forfeiture.

When any share shall have been so lorfeited notice of the resolulion
shall be given to the member in whese name 1t stood immediately
prior 1o the forfeiture and any entry of the forfeited with the date
tharaof shall forthwith be made in the Regiatar provided however
that the failure to give the notice will not in any way fnvalidate the
forfeiture.

Any shares so forteited shall be deemed to be the property of the
Company and the Directors may sell, reallot and otherwise dispose
of the same in such manner as they think fit.

The Directors may at any time before any shares so forfeited shall
hava been sold, reallotted or otherwise disposed of, annual the
forfeiture thereof as a matter of grade and favour but not as of nght
upon such terms and condifions as they may think fit,

Any members whose share shall have been forfaited shall,
notwithstanding be liable ta pay and shall forthwith play to the
Company all calls, nstallments. interests and expenses owing upon
or in respect of such sharas at the time of the forfeiiure together with
interest thereon from the time of the forfeiled until payment at the
rate ol 18% per annum and the directors may enforce the payment
of such money or any part thereo! it thay think fit, but shall not be
under any obligation lo do 50,

The forfeiture shall involve the extinction of all interest in, and alaso
all claims and demands made against the company in respect of the
share and all other rights Incident to the share except only such of
those rights as by these Articies are expressly saved.

A duly veritied declaration in writing that the declarant is a Director
the Manager or Secretary of the Company and that a share in the
Company has been duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as against
ali person entitled o the share.

The Company may receive the consideration if any given for the
share on any sale, reallotment or other disposal thereof and may
execyle a transier of the share in favour of the person to whom such
share 1s sold reallet'ed or disposed of and the persen to whom such
share is soid, reallotted or disposed of if any may not (unless by
express agreement) be liable to pay any calls, amounts,
instaliments, intarest and expenses owing to the Company prior to
such purchase or allotment nor shall been entitled (uniess by
express agreement) 1o any of the dividends, intergst or bonuses
accrued or which might have accrued upon the share belere the
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tme of completing such purchase or before such allotment. Sueh
purchaser or allottee shall not be bound to see tc the applicaticn ol
the purchase money, if any nor shall his utle to the share be
affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, reallotment or disposal of the share.

Neither a judgement nor a decree in favour of the company for calls
or other moneys due in respect of any shares nor any part payment
or satisfaction therecf nor the receipt by the Company cf a portion of
any money which shall from time to time be due from any members
in respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any
such money shall preclude the Cempany from thereafter proceeding
to enforce a forfeiture ¢f such as herein provided.

The provisions of these Anlicles as to farfeiture shall apply to the
case of non-payment of any sum which by the terms of issue of a
share become payable at a lixed time whether on account of the
nominal vajue of the share or by way of premium, as If the same had
been payable by virtue of a call duly made and notified,

The Company shall have fivst and paramount lien upon all shares/
debentures {other than fully paid up fully paid shares/debentures)
registered in the name of each member (whether solely or jointly
with others) and upon the proceeds of sale thereof for all money
(whether presently payable or not) called or payable at a fixed time
in respect of such shares/debentures and noc equitable interest in
any shares shall be created except upon the footing and condition
that this Article will have full effect and such lien shall extend to all
dividends from time to time declared and payable in respect of such
shares /debentures. Unless otherwise, agreed, the registration of a
transfer of shares shall operate as a waiver of the Company's lien, if
any, on such shares. The Directors may at any time declare any
share/debentures wholly or In part to be exempt from the provisions
of this clause.

For the purpose of entorcing such lien the Board of Directors may
sell the shares subject therste in such manner as they think fit but
no sale shall be made unless a sum in respect of which the lien
exists 1$ presently payable and until notice in writing of the intention
to sell shall have been served on such member or the person or
persons entifled by transmission to the shares and default shall
have been made by him or them in the payment of sum payable as
aforesaid for seven days afier the date of such notice.

The net proceeds ol any such sale, after payment of the cost of
such sale, shall be applied in or towards satisfaction of all moneys
called and payable in raspact of such shares and the residue (if any)
paid to such member or to the person (if any) entitled by
Iransmission to the shares s0 sold,

Upon any sale alter forfeiture or lor enforcing a hen in purported
exercise of the powers hereinbefore given, the Directors may
appoint some person to execute an instrument of transter of the
shares sold and cause *he purchaser’'s name tc be antered in the
Register in respect of the shares sold and the purchaser shall not be
bound to see the regularily of the proceedings or o the applcation
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of the purchase maney and after his name has been entersd in the
Reqister in respect of such shares, the validity of the sale shall not
be impeached by any pearson and the remedy of any person
aggrieved by the sale shall be in damages only and against the
Company exclusively.

CONVERSION OF SHARES INTO STOCK

The Company by resolution in General Meeting may convert any
paid up shares in to stock and may convert any steck into paid up
shares of any denomination. Wiere any shares have been
converted into stock, the several holders of such stock may.
henceforth transfer their respective Interests theren, or any part of
such interests, in the same manner and subject to the same
regulation as and subject 1o which fully paid up shares in the
Company's capital may transferred or a near thereto as
circumstances will admit. But the Directors may from time to time, if
they think fit, fix the minimum amount of stock transferable and
direct that tractions of Rupee shall nol be dealt with power,
nevertheless at their discration 10 waive such rules in any particutar
case.

The stocks shall conter on the holder thereo! respectivaly the same
privileges and advantages, as regards participation in profits and
voting at meetings of the company, and for other purposes, as
would have been conferred by shares of equal amount in the capital
of the Company for the same class as the share from which such
stock, as converted, but so that none of such privileges or
advantages except in the participation in profits of the Company, or
in assets of the company, ¢n a winding up, shall be conterred by
any such aliquot part of stock as would not, if existing in shares,
have conferred such privileges or advantages. No such conversion
shall effect or prejudice any preference or ather special privilege
altached to the shares so converted. Save as atoresaid, but subject
to the provision of Section 96 of Llhe Act, all the provisions heremn
contained shall, so far as circumstances wilk admit, apply to stock as
well as to shares.

SHARE WARRANTS

The Company may issue share warranis subject to, and in
accordance with, the provisions of Sections 114 & 115 of the
Companigs Act and accordingly the Board may in its discretion with
respect to any share which is fully paid-up on application in writing
signed by the persons registered as holder of the shares, and
authenticated, by such evidence (if any) as the Board may, from
time to time, require as to identify the person signing the application,
and on receiving the certificate (if any) of the share, and the amount
of the stamp duly on the warrant and such fee as the Board may
from time to time require, issue a share warrant.

(1} The bearer of a share warranl may ar any ume deposit the
warrant may at the office of the Company, and so long as the
warrant remains so deposited, the depositor shall have the
same right of signing a requisition lor calling a meeting of the
Company, and of attending, and voting and exercising the
other privilege of a Member at any meeting held atter the
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expiry of two claar days from the time of deposit, as If his
name were insaned in the Ragister of Members as the holder
of the share included in the depasited werrant.

{2) Not more than one person shall be recognized as depositor
of the share warrant,

{3) The Company shall, on two days” written notice, return the
deposited share warrant 10 the depositor.

MEETINGS

(1) Subject as herein otherwise expressly prowvided. no persen
shall, as bearer of a share warrant sign a requisition for
calling a meeting of the Company, or attend or vote or
axercise any other privileges of a Member at a meeting' of
the Company, or be entiled 1o receive any notice from the
Company.

(2) The bearer of a share warranl shall be entitled in all other
respecls lo the same privileges and advantages as if he were
named in the Register of Members as the holder of the share
included in the warrant, and shall be a Member of the
Company. The Board may, from time to ime, make rules as
to the terms on which (if it shall think fit} 2 new share warrant
or coupon may be issued by way of renewal in case of
dafacement, loss or destruction.

(1) {a) The Company in each year hold In addition to any
other maetings, a genaral maeating as its Annual
Ganeral Mesting and shall specify the meeting as
Annual General Meeting in the notices calling the
same.

(b} Annual General Meeting shail be held by the
Company within six months after the expiry of each
financial yaar; and

(c) Not more than filtezn months shall elapse betwseen
the date of one Annual General Meating and that of
the next;

Unless the Registrar of Companies have for any
special reason extended the time for holding any
Annual General Meating.

(2) Every Annual General Meeting shall be called for at a time
during the businass hours on a day that is not a public and
shall be held either at the Registered Office of the Company
or at some other place within the City, Town or Village in
which the Registarad Office is situated.

Subject to the provisions of Section 159, the Company shall within
sixty days from {he day on which the Annual general Meeting Is
held, prepare and file with the Registrar of Companies.
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A return in Form set out in Part Il Schedule V of the Act or as
near thereto as the circumstances will admit signed by both a
Director and by Manager or Secretary of the Company and
where there are no Manager or Sacretary, by two of the
Directors of the Company, one of whom shall be the
Managing Directer where there is ona, containing the
particulars specified in Part | of tho said Schedule V as they
stood on that day, regarding :

(a) its Reqgistered Office:

{b) tihe register of its members;

(€) the register of its debenture holders;
{d) its shares and dehentures;

(e) its indebtedness:

) its members and debenture holders, past and
present; and

(g} its directors, managing directors, whole time directors,
managers and secretaries past and present;

Provided that if any of the immediately preceding returns
have given as at the date of the Annual General Meeting with
reference to which it was submitted. the full particulars
raquirad as to past and present membars and the shares
held and transferrad by them, the return in question may
comain only of such of the particulars as relate to persons
ceasing to be or becoming members since that date and to
shares members since that date and to shares transferred
since that date or to changes as compared with that date in
the number ot shares held by a member;

The reference in this Article to the day on which an Annual
General Meeting is held or to the date of the Annual Ganeral
Meeting shall, where the Annual General Meeting for any
year has not baen held, be construed as a reference to the
lates! day on before which the meeting shouid have been
held in accerdance with the provisions of the Act;

Where the return is filed even thougt the Annual General
Meeting has to been held on or before the latest day by
which it should have been held in accordance with the
provisions of the Act, the Company shall file with the return a
statement specifying the reasons for not holding the Annual
General Meeting.

A Ceruficate signed by the signatories to the above return
stating that the raturn states the facts as they stood on the
day of the Annual General Meeting correctly and completely
and that since the day of the last Annual Retum the transfer
of all the shares and debentures and the issue of all fusther
certificates of shares and debentura, have appropriately
recordad in the books maintzined for that purpose;
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8] Three copies of the Balance Sheet and the Profit and
Loss Account laid before the Annual General Meeting
within thirty days from tha date on which the Balance
Sheet and Prolil and Loss Account were so laid or
where the Annual General Meeting for any year has
not been held within thirty days from the latest dzy on
or betore which the meeting sheuld have been held,
shall be filled with the Registrar Dwec¢tor, Manager or
Secretary or if there be none of these by a Director of
the Company together with three copies of all
documents required by the Act to be annexed or
attached to such Balance Sheat or Profit & Loss
Account.

(i) If the Annual General Meeting of the Company before
which the Balance Sheet 1s laid does not adopt the
Balance Sheet or if the Annual General Meeting for
any year has not been held, 2 statement on that fact
and of the reasons therefore shall be annexed to the
Balance Sheat and to the copies thercof required to
be filed with the Registrar.

Subject {6 the provisions of Section 188, of the Act, the
Director shall on the requisition in writing of such number of
member as is herainafter specified and {unless the Annual
general Meeting otherwise resolves) at the expsenses of the
requisitions.

(a) Give 1o the members of the Company entitled to
receive notice of the next Annual general Meeting
notice of any resolution which may properly be moved
and in intended to be moved at that meeting.

(b) Circulate tc members entitled to have notice of any
General Mesting sent to them, any statement of not
more than one thousand words with respect to the
matter raterred to if any propesed resolution ar any
business to be dealt with at that meeting,

The number of mambers necessary faor a requisiion under
sub-clause (1) shall be :

{a) such number of member of represent not less than
one twentieth of the total volting power of all the
members at the date of the requisition a right to vote
on the resolutien of business tg which the requsition
relates; or

(b) not less than one hundred members having the night
aforesaid and holding shares in the Company on
which thera has heen paid up an aggregate sum of
not less than Rupees one lac in all

Notice of any such resoclution shall be given and any such
statement shall be circulated to members of the Company
antitled to have notice of the meeting sent to them, by
serving a copy of the resolution or statement on each
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member in any mannar permitted by the Act for service of

notice of the meeting and notice of any such resolution shall
be given to any other member of the Company.by giving
notice of the general effect of the regolution in any manner
permitted by the Act for giving him notice of meeting of the
Company. The copy of the resalution shall be sarved or
notice of the offect of the resolution shall be given as the
case may be, in the same time as the nolica of the meeting
and where it is not practicable for it 1o be servad or given at
that time, it shall be served or given as soon as practicable
therealter,

The Company shall net be bound under this article to give
notice of any resolution or to circulate any stalement unless 3
copy of the resalution signed by the requistionists (or two or
more copies of which between them contain the signatures of
al! the requisitionsts) is daposited at the Registered Office of
the Company {i) in the case ol a requisition requiring notice
of resolution not less than six weeks belore the meeting and
(i) in the case of any other requisilion, not less than two
weeks before the meeting: and there 1= deposited or
tendered with the requisition a sum reasonably sufficient to
meet the Company’'s egxpenseas in giving etfect thereto,
Pravided that it after a copy of the requisition requiring notice
of resolution has been deposited at the Registered Office of
the Gompany. a2n Annual General Meeting Is called for a dale
s1x weeks or less after such copy has been deposited, tha
copy althcugh not deposited within the time required by this
Article shall be deemed to have been properly deposited for
the purposes thereof,

The Company shall also not Be bound under this Article 1o
circulate any statement, if on the application either of the
Company or of any other person who claims to be aggrieved,
the court is satisfied that the righls conferred by this article
are being abused to secure needless publicity for defamatory
matter.

Nolwithstanding anything In thess present contained, the
business which may be dealt with al an Annual General
Meeting shall include any resolution of which notice is given
in accordance with this Article and for the purposes of this
sub-clause notice shall be deemed o have been so given
notwithatanding accidental omission in giving it, to one or
more members.

All meetings of the company other than the Annual General Mzeting
shall be cailed “Extra-ordinary General Meeting”™.

The Directors may whenever they think fit, convene an Extraordinary
General Meeting.

1)

The Directors shall on the requisition of such number of
members of the Company as is specifisd in sub-clause {4)
hereof forthwith proceed duly to cali an Extra-ordinary
General Meeting of the Company and in the case of such
requisition the foliowing provisions shall have effect.
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The requisition shall set out the matters for the consideration
ol which the masting is to be called. shall be signed by the
requisitionists and shall be deposited at the Reagistered Office
of the Company

The requisition may consist of ssveral documents In the ke
form each signed by one or more raquisitionists.

The number of members entitled to requisition a2 meeting In
regard to any matter shall be such number as hold al the
date of deposit of the requisition, not less than one tenth of
such of the paid up Capital of the Company as at that date
carries the right of voting in regard to that matter.

Where two or more distinct matters are specified in the
requisttion, the provisions of sub-clause 94) hereof shall
apply separately \n regard to each such matter and the
requisition shall accordingly be valid enly in respect of those
matters in regard to which the conditicn specified in that sub
clause is fulfilled. :

If the Dirgctors do not, within twenty one days irom the date
of the deposit of a valid requisition n regard to any matter,
proceed duly lo call a maeting lor the consideration of those
matters on a day not later than forty five days from the date
of the deposit of requisition, the meeting may be called by
the requisitionists themselves or by such of the requisitionists
as represent either 2 majority in value of the paid-up share
capital held by all of them or not less than one lenth of such
of the paid up share capital of the Company as at the deposit
of the requisition carries the rght of voting in regard to the
malter referred to in the requisition whichever is (ess but any
meeting so convened shall not be held after the expiry of
\hree months from the date of the deposit of the requisition
provided however that nothing herein ¢contained shall ba
deemed to prevent a meeting duly cammenced before the
expiry ot the said peried of three months from adjourning to
some other day after the expiry of that perod.

In the case of a meeting at which resclution is to be
proposad as a Special Reaslution, the Directors shall be
deamed not {0 have duly convened the meetng If they do not
give such nolice thereof as is required to be given for a
special resolution under section 189({2) of the Act.

Any meeting convened under this Article by the reguisilionsts
or any of them shall be convened in the same manner as
nearly as possible as that In which meetings are to be
convened by the Directors.

Whers twe or more persons hold any shares in the Company
jointly, a requisition or a notice cailing a meeting signed by
one or mora only of them shall for the purpose or this clausa
have the sama force and effect as it had been signed by all
of them. '



99,

100.

(10)

(1)

(2)

1)

(2}

Any reasomnable expenses incurred by the requisitionists, by
reason of the failure of the Directors duly to call a meeting
shall be repaid to the requisitionists by the Company and any
sum so repaid shall be retained by the Company out of any
sums due or to become due from the Company by way of
fees or other remuneration for their services to such of the
Directors as were in default.

Any General Meeting of the Company wheiher Annua!
General Meeting or Extracrdinary General Meeting may be
called by giving noat less than twenty-one days notice in
writing.

A General Meeing may be called after giving shorter notice
than that specified 1n sub- clause {1) hereot If consent I
accorded thereto:

(U] in the case an Annual General Meeting by all the
members entitled to vote thereat; and

(n in the case of any other meeting. by members of the
Company halding not less than ninety-five per cent of
such part ¢f the paid up Share Capital of the
Company as gives a right to vote at the meeting;

Provided that where any membeis of the Company are
entitied to vote only on sorne resolutions to be moved at the
meeting and not on the others, those members shall be
takan into account for the purposes of this sub-clause In
respect of the lormer resolution or resoelutions and not in
respect of the later.

Every notice of the meeting of the Company shall specify the
placed and the day and hour of the mgeting and shall cantain
a statement of the business to be transacted thereat.

Notice of every meeting of the Company shall be given

{i) to every mamber of the Company in any manner
autherized by sub-sections (1) to (4) of the Section 53
of the Act;

[L]}] to the persons entitled to a share in ¢bnsequences of
the death or insolvency of a member, by sending it
through the post in a prepaid letter addressed to them
by name, or by the title of representatives of the
decreased, or assignees of the insclvent, or by any
like description at the address, if any, in (ndia,
supplied for the purpose by the persons claiming o
be so entitled, or until such address has been so
supplied. by giving the notice in any manner (n which
it might have given if the death or insolvency had not
occurred;

(ifiy to the Auditor or auditors for the time baing ot the
Company in any manner authorized by section 53 of
the Act in the case of any manner or members of the
Company.
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Goneral Meeting

All business to be transacted at an Annual General Meeting with the
expection of the business relating to (i) the consideration of the
Accounts, Balance Sheet and the Reports of the audilor and
Directors {it) the deciaration of a dividend; (it} the appointment of
Directors in the place of these retinng; and (iv) the appointment of
and lhe fixing of the remuneration of the Auditors, and business to
be ransacted at any other meeting of the company shall be deemed
“Special”.

Where any items of business to be transacted any meeling of the
Company are deemed to be Special as aforesaid, there shall be
annexed to the noticed of the meeting a Statement setling out all
material facts concerning each such item of business ingluding in
particular the naturs of the concern or interes! if any, therein of
avery Director, and the Managar, if any, and specifying where any
item of business consists ol the according of approval to any
document by the meeting, the place and time where the document
can be ingpgctad.

Provided that where any items of Special Business to be transacted
at a meeting relates to or aftects any other company, the extent of
shareholding interest in that othaer company of every director and the
manager, if any, ol the company, shall be set out in the statement if
the extant of such shareholding interests is not less than twenty per
cent of the paid up capital of that company.

No General Meeting shall be competent to enter upon. discuss or
transact any item of Business deemed to be Special unless notice
thereaf is given in to notice convening the meeting.

Five members entitled to vote and present in persons shall be a
quorum far a General Meating. When more than one of the joint
holders of a share 1s present, not more than one of them shall be
counted for ascertaining the quorum. Several executpors or
administrators of a decreased person in whose sole name shares
stand shall for the purposes of this clause be joint holders thereol.

No businass shall be lransacted at any General Meeting unless the
quorurm requisite is present at the commencement of the business.

The Chairmen of the Board of Directors shall be entitied to take the
chair every General Meeting. If there be no such Chairmen of it at
any meeting he shall not be present within fitteen minutes after the
time appointed for holding such meeting or being present declines
ta take chair, the Diraclors present may chodse one of their member
to be Chairman and in default of their doing so. the members
present shall choose gne of the Directors to be Chairman, and, it no
Director present be willing to take the chan, shall on show of hands
elect one of their mermber 1o be Chairman of the meeting. if a poll is
demanded on the election of the Chairman, it shali be taken

forthwith in accordance with the provisions of the Act and Chairman.

elected on g show of hands shall exercise all the powers of the
Chairman under the said provisions.

If some othear persons is elected Chairman as a result of the, Pail,
he shall be the Chairman for the rest of the meeting.
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No business shall be discussed in any General Meeting except
elaction of a Chairman while the chair 1s vacant.

No rasclution suomilted to a meeting proposed by the Charrman of
the meaeting, shall be discussed nor put 16 vote until the same has
been proposed by a member prasent and entitled to vote at such
meeting and seconded by another member present and entitled o
vote at such meeting.

At any General Meeting a resolubon put 10 the vole of the meeling
shall unless a poll 15 gemanded be decided on a show of hands or
where specifiad by the Act through poster bailet.

A declaration by the chairman that on a show of hands a resolution
has or has not been carried or has or has not been carried either
unanimously or by a particular majorily and an entry o that effect in
the bicoks contajning the minutes of the meehng of the Company,
shall be conclusive evidence of the fact without prool of number of
proportion of the votes cast in favour of or against such resolution.

(1} Before ar on the declaration of the result of the voting om any
resolution on a show of hands a poll may be ordered to be
taken by the Chairman of the meeting of his own motion, and
shall be ordered to be taken by him on a demand made in
that behzlf by the persons or person specified below, that is
o say:

{a) any member or members present in person or by
proxy and holding shares in the Company which
confer 2 power 1o vote on the resolution not being
less than one tenth of the tota! voling power in
respect of the resalution; or

{b) by any member or membars present in parsons or by
proxy and shares in the Company on which an
aggregate sum of not less than fifty thousand rupees
has been paid up.

{2) The demand for a poll may be withdrawn at any time by the
person or parsons who made the demand.

Subject to the prowisions of the Act the Chairman of the meetng
shali have power 10 regulate the manner in which shall have power
o regulate the manner in which a poll shall be taken. The result of
the pell shall be deemed to be the decision of the meeting of the
resolution on which the poll was taken.

The Chairman of the General Meating may, with the consant of the
meeting, adjourn the same from time to time and from place 1o
place, but no business shall be transacted at any adjsurned meeting
other than the business left untinished t the meeting from which the
adjournment took place.

Any poil duly demanded on the question of adjournment shalil be
taken forthwith. A poll demanded on any other question (not being
question relating 1o the election of a chairman) shall be taken at
such time when the demand was made as the Chairman may direct.
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The demand of a poll shall not prevent the continuances of a
meeting for the transaction of any business of business other than
the question on which a pall has been demanded.

No member shall be entitled to demand a poll or exarcise voting
rights il any calls or other sums payable by him in respect of any
shares registered in his rame have not been paid or in regard to
which the company has exercised any right of lien.

On a poll taken at a meaeting of the company a member entitled to
mare than one vote or his proxy or other person enlitled to vole for
him as case may be need not, if he voles, use all his votes or cast in
the same way all the votes he uses. .

Where a poll is to be taken the chairman of the meeting shall
appoint iwa scrutinizers te scrutinize the votes given on the and o
report therson to him. The chairman shall have power, at any time
before the result of the poll is declarad, to remove a scrutinger from
office and to fill vacancies in the office of scrutineer arising from
such removal and fram any other cause, of the two scrunineers o
to be appeinted, one shall always be a member (not being an officer
or employee of the Company) present at the meeting provided suoh
a member is available an is willing to be appointed.

The Chairman of any meeting shall be the sole judge of the validity
of every vota tendered at such meeting. The chairman present at
the taking of a poll shall be the sole judge of the validity of every
vale tendered at such poll.

in the cass of equality of voies, the chairman shall both on a show
ol hands and on a pell, have a second or casting vote in addition to
the vote or votes to which he may be entitled as 2 member.

If within half an hour from time appointed for the meeting a quorum
15 nol present the meeting it called upon such requisition as
alaresaid, shall be dissclved bul in any other case, it shall stand
adjourned to the sameé day in the next week, at the same time and
place or t¢ such other day, time and place, as the Board of Directors
may datermine.

If at the adjourned meeting also a quorum is not present within half
an hour irom time appeointed for holding the meeting, the members
present shall be qucrum and may transact the business for which
the meeting was called.

Where a resolution is passed at an adjourned meeting of the
eompany the resolution shall, for the purposes be treated as having
been passed on the date on which it was in fact passed and shall
not be deemed o have baen passed on any earlier dale.

Where by any provision contained in act or in these presents,
special notice Is required of any resolution, notice of the intention to
mave the rasolution shall be given to the Company nct less than
fourteen days befors tha meeting at which it is to be moved
exclusively of the day on which notice is served or deemed to be
served and the day of lhe meeting. The company shall immadiately
after received by 1. give its members notice of the resalution in the
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same manner, as it gives notices of the meeting or if that is not
practicable, shall give them notice thereof advertisement in a
newspaper having an appropriate circulation not less than seven
days before the maeting.

Tha following resolutions shall require special netice:

(@))] Resolution under Section 225 of the Act, an Annual General
Meeting appointing as Auditer a person other than ratiring
auditor or providing expressly that a retinng auditor shall not
be re-appeointed.

{2) Resclution under Seclion 284 of the Act. removing a Director
or appointing somshody in his stead.

The Company shall subject tc Secticn 182 of the Act, with the
Register of the Companies printed or typewriiten copies of :

(a) Special Resclutiens;

(b)  Resolution which have been agreed to by all the members of
the company.

(¢) Any resolution of the Board of Directors or a agreement
executed by a Company relating to appointment re-
appointment or renewal of the appointment or variations of
the terms of appointment of a Managing Director;

{d) Resolution or agreement which have been agreed to by all
the members of any class of sharehclders, or by a particulars
majority or otherwise in some practical manner required by
the Act or by these Presents;

(e}  Resolutions passed by the Company :

(1) According consent to the exegise by the Board of
Directors of any of the powers under Clause (a)
Clause (d) and Clause (e) sub-section (1) of Section
293,

(ii}y  Approving the appointment of the Sole Selling Agents
under Seclion 294 or Section 294AA,

U] Resolution for voluntary winding-up of the Company.

(9) The terms and conditions of appointment of a sole selling
Agent appointed under Section 284 or of a sole selling agent
appointed or other person appointed under section 284AA of
the Act;

Together with a copy of the statz=ment of the material facts
anngxed under saction 173 of the Act to the notice of the
meesting in whick the aforesaid resolutions were passed.
Such resolution shall be duly certified under the signature of
an officer ot the company within thirly days afler the passing
or making thereof ang shall embody in or annex copies of the
resolution altering the articles and of such agreements o
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every copy of the Anrticles issued alter the passing of such
resolutions or making of such copy of the Articles issued after
the passing ths resolution or making of such agreements

VOTING RIGHTS

A member paying the whole or the part of the amount remaining un
paid on any shares held by him, although no part of that amount has
been called up shall not be entitled to any voling ¢ights in respect of
the moneys so paid by tum until the same, would but for such
payment, become presently payable.

No member shall exercise any voling nght in respect of any shares
registered in his name, on which any calls or other sums presently
payable by him have not been paid or | regard to which Lhe
company has exercised any nght of lien.

Subject to the provisions of these Articles and with prejudice 1o any
privileges or restrictions as to voting for the tims being attached 10
any class for the time being forming part of the capital of the
sompeany, every member, not disqualified by the last preceding
Article shall be entitled o be present and to speak and vote at such
meeting, and on a show of hands every member present shail have
one vote and upon a pell the voting rights of every mamber present
in persons or by proxy shall be in proportion of his paid up share
capital of the company.

Subject 1o the provision of the Section 87 of the Companies Act,
1956, the holder of the Preference Share shall have in respect of
such preference shares held by them, the right to vote only on
resolutions placed before the company in General Maeting which
direcily atfect the righls attached to such Prelerence Shares.

(1 Subject to the provision of the Article 130 every member of
the company haolding Preference Share Capilal, be entitied to
vole on every resolution placed before the company at any
meeling, if the dividend due on such capital or any part of
such dividend as remained unpaid -

(1) in the ease of Cumulative Prelerence Shares, in
respect of an aggregate period of not less than two
years proceeding the date of commencemeant of the
meeting; and

(i} in the case of Non ~ ¢cumulatwve Preference Share
either in respect of a period of nol less then two years
ending with the expiry of the financial year
immediately preceding the cammencement of the
meeting or in respect of any aggregate period ot not
less then three years comprised n the six years
ending with the expiry of the financial year aforesaid.

(2 For the purpose of sub-clause {1) hereof, dividend shal! be
deemed to be dua on Preference shares in respect of any
pericds whethar a dividend has been declared by the
company on such shares for such period or not—
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(a} * on the last day speciiied for payment of such dividend
for such period, in any instrument executed by the
company in that behalf; or

{b} in case no day is so specified on the day immediately
followang such period.

(3) Where the tolder of any Prefersnce Share has a right to vote
on any resoclution in accordance with the provisions of the
sub-clause (1) hereof his voling right on a poll, as the holder
of such share, shall subject in the provisions of Section B9
and sub-secticn (2) ¢l Seclion 92 of the Act, be in the sams
propertion as the camtal paid up in respect of the Preference
Share bears total paid up Equity Capital of the Company.

No member not personally present shall be entitled to vote on a
show of hands unless such member is a company or a corporation
present by proxy or by a representative duly authorized under
Section 187 of the Act in which case, such proxy of representative
may vote an a show of hands as if he were a member of the
Company.

Votes may be given either personally or by proxy or in the case of 2
Company or other corporation, by a representative duly authonzad
as aforesaid.

The mstrument appointing a proxy shall be in writing and signed by
the atltorney or his atlorney duly authorized in writing or |l he
appointer is a body corporation be under its seal or be signed by an
officer or attorney duly authorized by it.

Every notice convening a meeting of the Company shall siate that a
member enttled to attend and vote at the meeting is entitled to
attend and vole at the meeting is entitled to appcint a proxy 1o
attend and vote instead of himself and that a proxy need not be a
member of the Company.

The instrument appointing a proxy and the Power of Attorney cr
other autharity (if any) under which it is signed or a nalarially
certified copy of that Powar of Attorney or authority shall be
deposited to the Registered Office of the Company not less than 48
hours befora the hme for holding the meeting to which the person
named in the instrument proposes vote and in defaull the instrument
of praxy shall not be trealed as valid.

A vole given in accordance with the terms of an instrument of proxy
shall be vahd, notwithstanding the previous death or insanity of the
principal cr the revecation of the proxy or the transfer of the share in
respect of which the vole is given provided that no intimation in
writing of such death, insanity, revocation or transter shall have
been receivad by the Company at its office before the
commencement of the meeting or adjourned meeting at which the
proxy is used.

Every instrument of proxy whether for a specified meeting or
otherwise shall, as neaily as circumstances will admit. be in the
prescribed from under Schedule 1X of the Act or in such other from
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as the Directors may approve from as the Directors may approve
from time to time.

Every member entitled to vote at a meeting of the Company or on
resolution to be moved thereat, shall be entitied dunng the period
beginning twenty-four hours before the time fixed for the
commeancement of the meeting and ending with the conclusion of
the meeting and ending with the conclusion of the meeting to
mspect the proxies lodged, at any time during the business hours of
the Company provided not less than three days notice 1n wnting of
the 1Imention so to Inspect 1s given 1o the Company.

Any person entitled under Transmission Clause to transfer any
shares, may vote in General Meeting in respect thereof in the same
manner as if he were the registered holder of such shares provided
that ferty-eight hours at least beforg the time of holding the meeting
or adjourned meeting as the case may be, at which he proposes to
vote, he shall satisty the Directors of his right to transfer such shares
uniess the Directors shall have previously admitted his right to vote
at such meeting in respect thereof.

Where there are joint-holders of any shares, any of such persons
may vote at any of such persons may voie at any meeting sither
personally or proxy or by agent duly authorized under a power of
attorney in respect of such share as it we solely entitled thereto; and
if more than one such joint holders be present ala any meeting
personally or by proxy or by an agent duly authorized under a power
cf attorney that one oi the said persons so present whose name
stands first or higher as the case may be on the register in respect
of such shall alone be vote in respect thereof but the other or others
of the joint-holders shall be entitled to vote in preference to a person
present by an agent or proxy stands first or higher in the Register in
respect of such share. Several executor or administrators of a
deceased mamber in whose [deceased mambher's} sole name any
shares stand, shall for purpose of this deemed joint-holders thereof

A member of unsound mind in respect of whom an order has been
made by any Court having jurisdiction in lunacy may vote whether
on a show of hands on a poll by his committee or guardian and such
commiitee or guardian and any one of his quardians if may than one
tc be elecled in case of dispute by the Chairman of the meeting.

Na objection shall be raised to the qualifcation of any voter expect
at the meetings or adjourned meeting at which the vote objected 15
given or tendered and every vote not disallowed at such meeting,
shali be vald for afl purpeses. Any such objection made in due time
shall be referred to the Chairman of the meeting whose decision
shall be final and conclusive.

(a) Any member of the Con:-pany entitled to attend and vote at a
meennyg of the Company shall be entitled o appoint another
persons (whether a member or not) as his proxy ¢ attend
and vote instead of himselt, but a proxy so appoinled shall
not have any right to speak at the meeting

(b}

A proxy shall not be entilled 16 vole expect on a poll.
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If such instrument of appointment be confined to the object of
appointing an attormey or proxy or substitute, 1t shall remain
permanently and for such time, as the Directors may datermine, in
the custcdy of the Company if embracing other objects, a copy
thereof examined with criginal shall be delivered 1o the company to
remain in the custody of the company.

DIRECTORS

Until otherwise determined by the Company in a General Meeting
and subject to the provisions of Sections 252 of the Act, the number
of Directors (excluding Debenturas Directors and Director appointed
under articles 164 herect and Alternate Dirsctors shall not be less
than three or more than Twelve.

The following Persons are the first Directors of the Company : -

1. MA. JERRY EAPEN VARGHESE
2, MRS. SARAMMA JERRY VARGHESE
3, MR. GEORGE M. VARGHESE

Mr. Jerry Eapen Varghese shall be the parmanent Director and
Charrman of the Board of and shall have the right to appoint any,
and/or nominee other person as Director and Ghairman in his place
and such appointment shall be made in writing.

The Gompany shall not increase the number of its Directors beyond
the maximum limit tixed by these presents without the approval of
the Central Government.

The Directors shall have power at any time and from ime to time to
appoint other person as a Direclor either to fill casual vacancy or as
an addition o the Board, bur so that the total number of Director
shall not at any time exceed the maximum number fixed. Any
Directer appointed to fill a casual vacancy shall hold office only upto
date up to which the Director in whose place he is appointed would
have and held office it if had Aot been vacated. Any Direclor
appointed as an additional Director shall hold office cnly up to the
date of next Annual General Meeting of the Company but shall be
eligible for re-alection at such meeting.

(1 Every person (other than a Director reliring by rotation or
otherwise or a persan who has left at the office of the
Company & notice under Section 257 of the Act signilying his
candidature for tha office of a Diractor) who is proposed as
an candidate for the oftice of a Director shall sign and file
with the Company his consent in writing to act as such
Oireclor, If appointed.

{2) A person other than a Director re-appointad after retirement
by rotation or immediately on the expiry of his term of office
of an additional or alternate Director or a person filing a
casual vacancy in the office of a Direclor under Section 262
of the Act, appointed as a director or reappownted as an
additional or alternate Director immediately on the expiry of
his term of office shall not act as a director of the Company
unless he has within thirty days ol his appointment signed
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and fillad with the Registrar his consent in writhing to act as
such Director.

It shali not be necessary for a Director to hold any shares in the
Company to qualily for the office of a Director.

(a) Subject to the provisions of section 310 of the Act, each
Cirector shzall entitled to te paid out ot the funds of the
Company by way of remuneration for his services, such sum
not gxceeding the amount prescribed under that sectien from
time to times as applicable for gach meating of the Board or
Commiltae of the 8oard, altended by him as may be decided
by tha Board from tims to lime.

(b) (n addiion to the remuneration payable as above, the Board
of Directors may allow and pay to any Director who is not a
bonafide resident of the where a meeting 1s held and who
shall come to such place for the purpose attending the
meeting such sum as the board may consider fair
compansation for traveling, hotel and other expenses
preperly incurred by him.

(1) In attending and returming from meetings of the
Company; or
{2) In connecting with the business of the Company.

[t Director be called upon to go or reside cut of his usual place of
business on the Company’s business or otherwise perform extra
services or special exertions or efferls, the Board may arrange with
such Dirsctor for such spacial remuneration for such extra services
or special exertions or elforts either by a tixed sum or otherwise as
may be determined by the Board subject to the provisions the Act,
and such remuneration above provided.

Any provision or any amendment of any provision relating to the
remuneralion of any Director which purports o increase or has the
effect of increasing, whether direclly or indirectly, the amount
(hereol, shall not except as otherwise provided in Section 310 of the
Act, have any effect unless approved by the Centra! Government
and the amendment shall become void if and so far as it is
disapproved by the Central Government.

The continuing Dicectors may act notwithstanding any vacancy n
their body but if and so long as the number is reduced below tha
quorum fixed by the Act or by these Arlicles for a meeting the Board,
the continuing Director or Directors may act for the purpose of
increasing the number of Directors to that fixed for the quorum or of
summoning a General Meeting of the Company but for no other
purpose.

A person shall not be capable of being appoiniad Director of the
Company it :

(a) he has been found to be of unsound mind by the court of
competent of jurisdiction and the finding is in force;
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{b)
(e

(d)

(e)

(M

(9)

(1

te is an undercharged insolvent;

e has appointed to be adjudicated insolvent ar his
applicatien 13 pending;

he has beesn convicted by the Court in India of any offence
involving moral turpitude and sentenced in respect thereof to
imprisonment for not less then six months and pariod of five
years has not elapsed from the date of expiry of he senlence;

he has not paid any call in respac¢t of the shares of the
Company held by him, whether and six months have elapsed
from the last day fix for the payment of the call, or

an order disqualifying him for an appointment as director has
been passed by a Court in pursuance of Section 203 of the
Act as 1s In force unless the leave of the Court has been
obtained for his appointment \n pursuance of that Section.

For a pericd of five years from the date on which such public
Company in which he is an Director failed to fiie the annual
accounts and annual returns for any continuous three
financial years commencing on and after the first day of April,
1999 or it such a public Company has falled to repay iis
deposits or interest theraon on due date or redeem its
debentures on due date or pay dividend and such failure
cantinues for one year or more.

The office of a Directar shall become vacant If :

(a) he is found unsound mind by a Court of Competent
unsdiction; or

{b) he applies to be adjudged an insolvent; or
{¢) he is adjudged an insolvent; or

(d) he is convicted by the Court ot any offence involving
moral turpitude and is sentenced in respect thareol to
imprisonment for not less than six months; or

{e) he tails te pay call in respect of shares ¢l the
Company held by him whether alone or jointly with
others within six months from the last date fixed ior
the payment of the calls unless the Central
Government has by nelification in the official gazette
removed the disqualfication incurred by such failure;
or

4] he absents himself from three consecutive meetings
of the Board of Directors or larm al the meeting of the
Board for a continuous pericd of three months
whichevar is longer, without obtaining leave of
alisence from the Board, or

() he (whether by himsel or by any person for his
benefit or on his account) or any firm in which he is a

Office of the
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{2)

(1

(2}

(h)
(i)

(i)

(%)

partner or any private company of which he I1s a
Director, accepts a loan or any guarantee or security
for a loan or any guarantee or security for a l;0an
from the Company contravention of Section 295 of
the Act; or

he acts contravention of Section 289 of he Act: or

he becomes disqualified by an order of the court
under Section 203 of the Act: or

he is removed by an ordinary resolution of he
Company betfare the expiry of his period of office, In
pursuance of section 284 ol he Act; or

having been Directcr by the virtue of his holding any
office or othar employment in the Company ha
ceases to hold such office or other employment in the
Company.

Notwithstanding anything contaned in clause (¢). (d) and (i)
of sub-clause (1), hereof he disqualification reterred to in this
clauses shall not be take effect;

(a)

(b)

(c)

for thirty days from the date of the adjuridiction,
sentence or order,

whare any appeal ar petition 15 preferred within the
thirty days aforesaid against the adjundiction,
sentence or convection resulting in the sentence or
order, until the expiry of seven days from the date on
which such appeal or petition I1s disposed of; or

where within seven days aforesaid, any further
appeal or petition is prelerred n respect of the
adjudication, sentence, conviction or order, and the
appeal or petition if allowed, would result .n the
removal or the disqualification, until such turther
appeal or petition is disposed of,

Every Director of the Company who is in any way whether
diractly or indirectly, concerned or interested in a contract or
arrangement or propose contract or arrangement, entered
into or to be entered into, by or on behalf of the Company
shall disclosa the nature of his concern or interast at a
meeting of the Board of Directors.

{a)

In the case of a proposad contract or arrangement
the disclosure required to be made by a Director
under sub-clavse {1} shall be made al a meeting of
the meeting of the Board at a meeting of the Board at
which the question of entering into contract or
arrangemant is first taken into consideration or if the
Director was nol at the date of that meeting
concerned or intevest in the proposed contract or
arrangement, at the first meeting ¢t the Board held
after he becomas so concerned or intergsted.
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{3)

()

)

(b)

(a)

(b)

(c)

{d)

In such case of any other contract or arrangement the
required disclosure shali be made at the first meeting
of the Board held after the Director becomes
concerned or nterested in the contract or
arrangement.

For the purpase of sub-clause (1) and (2} hereof a
general notice given to the Board by a director to the
effect that he is a Director ar a member of a spegified
body corparate or is a member of a specified firm and
is to be regarded as concern 1o be a sufficient
diselosure of concarn or interest in relation to any
¢ontract or arrangement so made.

Any such general notice shall expire at the end of 1 he
financial year in which it is given, but may be renewed
for turther period of one financial year at a time, by a
fresh natice given in last month of the financial year in
which it would be otherwise expire,

No such general natice and no renewal thereo! shall
be of effect unless either it is given at a maeting ot
the Board or the Director concerned takes reasonable
steps to secure that it is brought up and read at the
first meeting of the Board after it is given,

Nothing in this Article shall be laken into prejudice the
operalion of any rule of law resiricting the Director of
the Company from having any concern or interest in
any contracts or arrangements with the company or
shall apply 10 any contract or arrangement entered
intc or to be entered in between two companies there
one of the Directors of ene Company or two or more
of them together holds, or hold not mors than two
percent of the paid up of the Share Capital in the
other company.

No Director of the Company, shall as a Director take any parst
in the discussions of ar vote on any contract or arrangemant
entered inlo, or to ba entered into, or to be entered inlo by or
on behalf of the Company, if he is any way whether directly
cr mndirectly. concerned or inmterested in the contract or
arrangement, not shall his presence count for the purpose ol
forming a quorum at the time of eny such discussion or vole
and it he does vote, his vote shall be void

Sub-clause (1) shaill nat apply to -

(a)

(b}

any contract of indemnity against any loss which is
directors or any one or mora then may suffer by
reason of becoming or being securilies or a surety for
the Gompany.

any contract or arrangement entered into or to be
entered into with a public company or private
company which is subsidiary of public company, in
which the nterest of the Director atoresaid ¢onsist
solely =
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(2)

(i) in his being a director of such company and
the holder of not more than shares of such
numbar or value thersin as is require to gualify
him for appointment as a director thereot, he
having been nominated as such director by the

Company, or
(ii} in his being a member of such a company
holding not mere than two percent of its paid
up capital.
{¢c) A public company cor a private company whick 15 2

subsidiary of a public company in respect of which a
notification is issued under sub-clause (3) of section
300 of the act to the extent specified to such
notification,

Except wit the congent of the Board of Directers, a Director or
his relative a firm in which such a Director or relative is a
partner, any othar partner in such a firm, or a private
company of which the Director is the member or director,
shall not enter inte any cantract with the Company.

(a} for the sale, purchase or supply of any goaods,
materials r sgrvices, or services, or

{b) For underwriting the subscription of any sharss in or
debentures of the Caompany provided that if the paig-
up share capital of the Company shall at any time be
not less than Rupees one crore no such caontract shall
be entered into expect with the previous approval of
hé Central Govarnment ar any person appeinted by
the govarnment in this regards.

MNothing contained in clause (2) of sub-clause (1) hereof shall
eftect -

(@ The purchase ot goods and materials from the
Company or the sale of goods and materials o the
Company by any director, relative, firm, partner or
private company as aforesaid for cash at prevailing
market prices; ot

(b)  any contracts or contracts between the Company one
side or any such director, relative, firm, partnec or
private company, on the other for sale, purchase or
supply of any gooads, malerials and services in which
ather the Company o¢ the Director, relative, firm,
partner or private company, as the case may be,
regularly trades or does business;

Provided that such or contract or contracts de not relate to
goods and materialg the value of which or service the cost of
which or service the c¢ist of which exceeds Rs. 5,000/- in the
aggroegate in any year comprised in the period of the contract
or contracts,
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{3) Notwithstanding anything contained in sub-clause (1) and (2]
thereof, a director. relative, firm, partner or private company
. as aloresaid may in circumstances of urgent necessity, enter,
withoul obtaining the consent of the Beard inte any contract
wih the Company for the sale, purchase or supply of any
goods matenals or services even il the value of such goods
or cost of such services exceeds Rs 5,000 in the aggregate
in any year comprised in the peried of the contract but in
such case, the consent of the Board shall be obtained at a
meeting within three months of the date on which the
contract was entered into.

(3) Every consent of the Board required under this Anticle shall
ba accorded by a resolution passad at the meeting of the
Board and not otherwise and the consent of the Board
required under sub-clause (1) herect shall not be deemed to
have been given within the meaning of that sub-clause
unless the consent is accorded before the contracts is
entered into cr within 3 months of the date on which it was
entered into.

{5) if consent 1s not accerded to any contract under this Article
anything done in pursuance of the contract shall be voidable
at the option of the Board.

Every Director Including a person deemed to be a Director by virtue
ol the Explanation to sub-section {1) of Section 303 of the Act,
Managing Direclor, Wholetime Director, manager or Secretary of the
Company who is appointed 1o or relinquishes, the office of Director,
Managing Director. Whole-time Director, Manager or Secratary of
any other body corporate shall within twenty days of this
appointment to or as the case may be relinquishment of such office,
disclose to the Company the particulars relating to the office in other
body corporate wiich are regquired to be specified under the
provisions of Section 308 of the Act,

Every Director of the Company and every person deemed to be a
Director of the Company by virtue of sub-section (10} of Section 307
of the Act, shall give notice 10 the Company of such matters relating
to himself as may be necessary for the purpose of enabling the
Gompany o comply with the provisicns of that Section. Any such
notice shall be given sn writing and if it is not at a maeting of the
Board, the person giving the notice shall take all reasonable steps
to secure that it i1s brought up and read at meating of thea Board next
alter it is given

Save as otherwisa provided 1n sub-section {2) of Section 285 of the
Act the Company shall not without obtaining the previous approval
of the Ceniral Government in that behal! directly or indirectly make
any loan Yo or give any guarantee or provided any security in
conneclion with a loan made by any other person to or ta any other
person by -

{a) any Director of the Company or of the Company which is its
holding company or any partner or relative of any such
Director,
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(b}
{c)

(d)

(e)

any firm in which such Director or refative is a partner;

any private company of which any such Director is a Director
or member;

gny body corporate at a General Meeling of which not less
than twenty five per cent of the total voting power may be
exercised ¢r conlrolled by any such Directar or by two or
more such Directors together, or

any body corporate, the Board of Directora, Managing
Director; or Manager whereof i5 accusiomed to act In
accordance with the directions or instructions of the Board or
of any Director or Directors of the Company.

A Diractor shall for the purposes of this Article include any person
deemed to be a Directar under the provisions of the Act.

(1)

Except with the consent of the Company accorded by a
Spacia! Resolution —

(a) no Director of the Company shall hold any office or
place of profit; and

{b) no partner ar relative of such a Cirector no firm in
which such a Director or relative is a partner, no
private company of which such a Drrector is a Director
or member, and no Director or Manager of such a
Private Company shall hold any office or place of
profit carrying a total monthly remuneration of such
sum as may be prescribed by the Central
Government from time to time.Excepl that of
Managing Director, Manager, or trustees for the
holders of debenture of the Company —

(i under the company; or

(W) under any subsidiary of the Company, unless
the remuneration received fram such
subsidiary in respect of such office of place of
profit is pald over to the campany or its holding
the Company;

Provided that is shall be sutficient If the Special
Resolution according the consent of the Company is
passed at the General Meeting of the Company held
for the first time after the holding of suech office or
place of profit; Provided tfurther that where a relative
or a Directer or a firm in which such relative is a
partner is appointed to the othice or place of profit,
under the company or a subsidiary thereof without the
knowledge of the Director, the consent of the
Company may be obtained either (n the General
Meeting aforesaid or within three maonths from the
date of the appointment, whichever is later



)

3)

L))

(8)

()

For the purpose of this sub-clause a Special
Rescluben according consent shalf be necessary for
ever appointment in the first instance to an office or
place of profit and to every subsequent appointmant
to such office or place or profit an a higher
remuneration not covered by the Special Resolution,
except where an appointment on a time scale has
already been approved by the Special Resolution.

Nothing in clause {1) heraof shall apply where a relative of a
Cirecter or & firm in which such relative is a partner holds any
office or place of profit under the Company or a subsidiary
thereof having been appointed to such office or place befare
such Director becomes a Director of the company.

Notwithstanding any thing contained in Clause (1) nereof.
(a) No partner or relalive of a Director or Manager

(b) No firm in which such Director or Manager or relative
of either, is a partner. )

‘Shall hold any office or place of profit in the Company which

carries a total monthly remuneration of not less than such
sum as may be prascribad by the Caentral Govarnment fram
time to time, except with the prior consent of the Company by
a Special Resolution and the approval of the Central
Governmenl,

It any office or plece of profit is held in contravention of the
provisions of sub-clause (1) hereof, the Director, Partner,
relative, firm, private, company or the Manager, concerned,
shall be deemed to have vacated his or ts office as such on
and from the date next following tne date of the General
Meaoting of the Company referred to in tirst proviso o sub-
clause (1) hereof or, as the case may be, the dale of expiry
of the period of three months refesrred to in the second
proviso to sub-clause (1} hereof or, as the case may be, the
date of expiry of the period of three months referred to in the
second proviso to the sub-clause (1) hereof, or as the case
may be and shall also be liable te refund o the Company any
remuneration received or the monetary equivalent of nay
perquisite or advantage enjoyed by him or it for the period
immediately proceeding the date afaresaid in respect of such
office or ptace of profit.

Every individual, firm, private company or other body
corporate proposed to be appointed to any office or place of
profit to which thus clause apples shall betere or at the time
of such appointment, declare in writng whether he or it is or
is not connected with a Director of the Company in any of the
ways referred to in sub-clause (1) heraol.

Any ofhes or place shall be desmed ¢ be an office or place
of profit under the Company within the meaning of this
Article.



(a} In case the office or place is held by a Directer, if the
Director holding it obtains from the Company anything
by way of remuneration over and above the
remuneration to which he is entitled as such Director,
whether as salary, fees, commission, perquisites, the
right to occupy free of rant any premises-as a place of
resdence or otherwise.

{b) In case the office or place is held by an individual
other than a director, or by any firm, private company,
or other body corporate, if the individual, firm. private
company of body corgorale holding it obtains from the
Company anything by way of remuneration whether
as salary, fees, commussion, perquisites, the right to
occupy free of rent any premises as place of
residence, or otherwise,

Retirement of 165. (1) At every Annual General Meeting, one third of such of

g{:;;’ by Directors for the time being as are liable 1o retie by rotation or
if their number is not three or a mulliple of three, then the
number nearest to one-third shall refire from office.

(2) The Directors to retire by rotation at esvery' Annual General
Meeting shall be those who have been longest in office since
their (ast appointment. but as betwaen persons who became
Directors on the same day, those who are to retire shali be
determined by draw of Jots.

(3) It the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy.
the meetings shall stand adjourned ftill the same day in the
next week, at the same time and place or if that day 15 a
public haliday till the next succeeding day which is no a
public holiday at the same time and place. If at the adjouined
meeling also, the place of the retiring director is not filled up
ang that meeting also has not expressly resolved not to fill
the vacancy, the reliring directors shall be deemed o have
been reappoinied at the adjourned meeting unless

{N at thal mesting or at the previous meeting a
rasolution for tha re-appointment of such Director has
been pul to the meeting and lost,

(iiy  the retiring Director has, by a notice in wriling
addressed to the Company or its Board of Directors,
expressed his unwillingness 16 be so re-appointed.

(i) he is not qualified or is disqualified for appointment.

(v) a rasolution, whether spacial or ordinary, is required
for his appoiniment or re-appointment 1n virtue of any
provision of the Act, or

(V) the proviso to sub-clause (2) of Section 263 of the Act
is applicable o the case.
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(1)

()

(3)

(1)

2

The expression ‘Retiring Director’ in this Article shall mean a
Director retinng by rotation.

No motion at any General Meeting of the Company shall be
made for the appointment of two or more persons as
Directors of the Gompany by a single resolution. unless a
resolution that it shall be se made has been first agreed o by
the masting without any vote being given against it.

A resolution moved in ¢ontravention of sub-clause (1) hereoi
shall be void, whather or not abjection was taken at the lime
of its being $6 movad. Provided that where a rasolution so
moved 1s passed, no provision for the automatic
reappointment of Directors retiring by rotation in default of
another appointment as hereinbefore provided shall apply.

For the purpose of this Article, a rotion for approving a
person's appoiniment, or for nomirating a person for
appointment, shall be treated as a motion for his
appointment.

A person who 1s not a RAeliring Director Shall, subject to the
provisions of the Act, be eligible for appcintment to the olfice
of Directer at any Genreral Meeting, if he or some member
intending to propese him has, not less than fourteen days
betore the meeting, left at the office of the company a notice
in writing under his hand signilying his candidature for the
office of Director or the intention of such mernber to purpose
him as a candidate for that office, as the case may be, along
with a depostt of Rs. 500/- which shall be refunded to such
peso or as the case may be to such member, if the person
succeeds in getiing elected as a Director.

Tha Company shall inform iis mambers of the candidature of
a person lor the office of a Director or the intentian of a
member o propose such person as a candidate for that
otfice, by serving individual notices on the members not less
than seven days before the meeting. Provided that 1t shall
nct be necessary for the Company o serve Individual notices
upen the members as aforesaid if the Company advertisas
such candidature or intantion not less than seven days
before the meeting in at least two newspapers circulating in
the place where the Registered Office of the Company is
(ocated, which ane is published in the English language an
the other in the regional language of that place,

The expression “Retiring Director” in this Arlicle means a Director
ratiring by rotation.

L))

)

The Company may, by ordinary resolution remove a Director
before the expiry of his periad of office.

Special notice shall be required of any resolulion to remove a
Director under this clause, or to appoint some body instead
ot a Director so removad at the meeting at which he is so
remaved.
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4)

(8)

(6)
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On receipt of a notice of a resolution to remove a Director
under this clause, tha Company shall forihwith send a copy
thereol to the Director concerned and the Direclor (whether/
or not he 1s a member of the Company) shall be entitled to be
heard cn the resoiution at the meeting.

Where notice is given of a resolution to remove a Director
under this clause and the Direslor concerned makes with
respect therelo representations in writing to the Company
(not exceeding a reasonable length) and requests their
notification to members of the Company, the Gompany shall,
unless the representations are received by it tos late for it to
do so -

(a) in any notice of the resolulion given to members of
the Company state than fact ol the representation
having been made; and

(b) send a copy ol tha reprasentation to every member of
the Company to whom notice of lhe meeting is sent
(whether before or after receipt of the representations
by the Company)

and it a copy of the representations is not sent as
aforesaid because they were received tco late or
becsuse of the Company's default, the Director may
(without prejudice to his right to be heard orally)
require that the representaticns shall be read out at
the meesting. Provided that copias of the
reprasaentations need not be sent out and the
representations need not be read out al the meeting
if, on the apgplication either of the compeny or af any
other person who claims to be aggneved, the Court is
satisfied that the rnights conferred by this sub-clause
are being abused to secure needless publicity for
detamatory matter.

A vacancy created by the removal of a Director under this
clause, may it he had been appointed by the Company in
Genera! Mesting or by the Board under Arbicle 148 hereof, be
filled by tha appointment of another Direclor in his stead by
the meeting at which ha is removed, provided special notice
of the intended appointment has been given under sub-
clause (2) hereof. A directer so appointed shall hold office
until the date up to which his praedecessor would have held
office if he had ngt bean removed as aloresaid.

It the vacancy is not filled up under sub-clause (5) heraof, it
may bae filed as a casual vacancy in accordance with the
provisicns, so far as they may be applicable, of Article 149
haraof and all the provisions of that Article shall apply
accordingly.

Provided that the Director who is removed from office shall
not be appointed as a Director by the Board of Directors.

Nothing in this Article shall be taken -



169. (1)

2

(3)

(4

(a) As depriving persons removed thereunder of any
compensation or damage payable to him in respect of
the termination of his appointment as Director or of
any appointment terminating with that as a Director. or

(b} as derogafing from any power to remove a@ Director
which may exist apart from this Article.

Subject 1o the provisions of Section 269 of the Act the
Directors may from time ¢ time subject to the provisions of
the Act and to the approval of the Central Government,
appoint cne of more of their body to be the Managing
Dirgctor or Managing Directors or Whole-time Director or
Whole-time Directors of the Company for a time notl
exceeding five years at a time and may from time to tme
subjact 1o the provisions of any contract between the
Company and him or them remove or dismiss him or them
from office and appoint anothar or other in his or their place
or places.

The Managing Directer or Managing Directors or Whole-time
Director or Whole-time Directors, while he or they continued
or continue to hold that office, shall not be subject to
retirement by rotation and shall not be taken intc account in
determining the retirament by rotation of Directors or the
number of Director to retire, but he or they shall be subject Lo
the same provisiong as to resignations or removal of the
other Directors of the Gompany and he or they shall pso
facte and immediataly cease to ba a Managing Director or
Managing Directors or Whole-time Dirgctor or Whole-time
Direclors if he or they ceases or cease to hold the office of a
Director or Directors for any cass,

Subject to the provisions of the Act, the remuneration of a
Managing Director or Managing Directors or Whole-time
Director or Whole-time Directors shatl subject to the
provisions of any contract belween the Company and him or
them, be from time to time tixed by the Directors and subject
to the provisions of the Act, may be by way ot fixed salary or
comrnission and/or in any other mode and may be in addition
to the remuneration for attendance of the Board Meelings
and any other remuneration which may be provided under
any other Articles.

The Directors may from time to time subject lo the provisions
of the Act entrust to or confer upon the Managing Director or
Managing Directors or Whole-ime Director or Whole-time
Directors for the time bewg such of the powers exercisable
by the Directors under these presents cr by law, as they may
think fit, and may confar such powers for such time and to be
exercised lor such objects and purposes and upon such
terrns and conditions and with such restrictions, as they think
expedient, and they may conler such powers either
collaterally with or to the exclusion of or in substitution for all
or any of the powers of the Directors in that behalf and may
from lime to tims revoke withdraw alter or vary all or any of
such powers.

Managing
Director
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If any financial year the Company has no prohts ar its profits are
inadequate, the Company may subject to the approval of the Central
Government, unless such approval has been obtamed under any
other provisions of the Act, pay its Directors including the Managing
Cirector or Whole-time Diractor or its Manager if any, or if there are
two cr more of them holding office in the Company to all of them
togeiher by way of minimum ramuneration such sum {exclusive of
any fegs payable {0 Directors under of Section 198 of the Act it
considers reasonable. No approval of Central Government is
necessary if remuneration payable is within the ceiling of Schedule
Xl ot the Companies Act, 1958 or any modification thereot,

Company shall not pay to any officer or employee thereof, whether
in his capacily as such or otherwise, remuneration free of any kind
of income tax including super tax or otherwise calculated by a
reference to, or varying with, any tax payable by him, or the rate or
standard rate of any such tax, or the amount thereaf.

The Company shall not appoint or employ any person as Managing
Director if he is either the Managing Director or the Manager of any
other company except as hereinafter provided. The company may
appoint or employ a person as its Managing Diractor, if he i1s the
Managing Director or Manager of one and of not more than one
other company (including a privata company which is not subsidiary
of public company) provided that such appointment or employment
is made or approved by a resoluticn passed at a2 meeling of the
Board of Directors with the cansent of all the Directors present at the
meeting and of which meeting, and of the resolution to be moved
thereal, specific nolice has been given to all the Directors then in
Indig.

Subject to the provision of the Act the appeintment of a person as
Managing or Whole-time Director shall not have any effect unlass
approved by a resolution of the shareholders of the Company in
general meeting.

Any provisions relating to the remunaration of 2 Managing er Whols-
time Director or any amendment thareof which purporis to increase
ar has the effact of incraasing whather directly or indirectly, the
amount thereof whether that provision be contained in the
company's Memorandum or these prasent or in any agreement
entered into by the Company or in any resolution passed by the
Company in General Meeting or by the Board of Director, shall have
any etfect unless approvad by the Central Gevernment and the
amendment shall become void. If and in so far, as »t is disapproved
by the Government.

Tne Gompany shall not appoint or employ or continue tha
appointment or employment of any persons as its Managing or
Whole-time Director whe (a) is an undischarged insolvert ¢f has al
any time been adjudged an insolvent, (b} suspends ar has at any
time suspended, payment to his creditors, or, makers or has at any
time made a composition with them (¢} has at any time been
convicted by a Court of an offance invalving moral turpitude.

Neo Managing Director shall be appointed for a term exceeding five
years all a time but he may be reappointed, re-employed or his term
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of office may bs extended by further period not exceeding five years
onh each occasion. Provided, that such reappomtment, re-
employmant or extension shall not be sancticned earlier than two
years from the date from which it is to come into force.

(1)

(2)

{3)

()

{5

Wherz the Company —

(a) entess into a contract for the appointment ol a
Manager of the Company, in which contract any
Director of the Company is in any way, whether
directly or indirectly, concerned or interested,

(b varies any such contrast already in excise and in
which a Director is concerned or interested as
afaresaid;

the Company shall, within twenly one days from the date of
snlering into the contract or of the varying of the contract, as
the case may ba, send to every member of tha Company and
abstract of the terms of the contract of variation toegether with
a memorandum clearly specitying the nature of the cancern o
interest on the Director in such contract of variation.

Where the Cempany enters into a contract for the
appointment of a Managing Diractor of the Company or
varies any such contract which is already in axistence, the
Company shall send an abstract of the terms of the contract
or variation to every member of the Company within the time
specified in sub-clause (1) heraof and if any other Director of
the Company is concerned or interested in the contract or
variation. 2 memorandum clearly specifying the nature ot the
conceérn or interest of such other director in the contract or
variation shall also be sant to every member of the Company
with the abstrac! aforesaid.

Where a Directar becomes concerned ar interested as
aforesaid in such contract as is referred t¢ in sub-clause (1)
or () hereol after it is made, the abstract or the
memorandum, if any refarred to in the said sub-clause shall
be sent or every member of the Company with in twenty one
days from the date on which the Direciors become so
concerned or interested.

All contracts entered inte by the Company for the
appointment of a Manager, Managing Director and Whole-
time Director shall be kept at the registered office of the
Cempany and shall be open to ingpaction of any member of
the company a! such office and exiracts may be taken
therefrom and copies thereof may be required by any such
member. to the extenl. in the same manner an don payment
of the same fees as in the case of the Register of Members
of the Company and the pravisions of Section 163 of the Act
shall apply accordingly.

The provisions of this Articie shall apply in relation o any
rasolution of the Board of Directers of the Company,
appointing 2 Manager or Managing Director or whale-time
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Director ar varying any previous contraci or reselution of the
Company relating to the appoiniment of 2 Manager or a
Managing or Whole-time Director as they apply in relation to
any contract for the like purpose.

ALTERNATE DIRECTOR

The Directors may appoint an Alternate Director to act for a Director
(herginafter in this Article called the Original Director) during his
absence for a period of not less than three months from the state in
which meeting of the Board are ordinarily held. An Alternate Diractor
shalt not be bound to hold any qualfication shares. An alternale
Director so appointed shall not hold oflice as such for a period
longer than that permissible to the original Director in whose place
he has been appointed and shall vacate office if and when the
Original Cirector returns to the State (in which meetings of the Board
are ordinarily held). If the term of the oftice of the Criginal Director is
determined before he so retumns to the State atoresaid any provision
for the autematic re-appointment of a retiring Director in default of
another appointment shall apply to the original and not the Alternate
Director.

DEBENTUE DIRECTCORS

Any Trust deed for securing debentures or debenture-stock may, il
so arranged, provide for the appointment from time to time, by the
Trustees thereof or by the holders of debenturss or debentures-
stock or some person 10 be a Durector ot the Company and may
empower such Truslees or holders of debentures or debenture-
stock from time tc time 10 remove any Director so appointed. A
Director so appointed under this Article. is herein referred to as
'Debenture Director’ and the term “Dabenture Director” means a
Director for the time being in office under this Aricle. A Debenturg
Director shall not be bound to hold any qualification shares and shall
not be liable to retire by rotation or be removed by the Company.
The Trust Deed may contam such ancillary provisions as may be
arranged between the Company and the Trusiees and all such
provisions shall have effect notwithstanding any of the other
provisions herein contained,

NOMINEE DIRECTOR

Notwithstanging anything 1o the contrary contained in these Anticles,
3o long as any maoney remain owing by the Company to the
industrizl Development Bank ot India (IDB!), Industrial Finance
Corporation of [ndia {IFCI), Tne Industrial Credit and Investment
Corporation of india Limited {ICICI) and Life Insurance Corporation
of India (LIC) or to any other Finance Corporation or Credn
Corporation or to any other Financing Company or body out of any
loans grantad by them to the company or so long as \DBI, IFCI,
ICICY, LIC and Unit Trust of India (UTI} or any other Finance
Corperation or Credit Corperation or any other Financing ¢ompany
or Body is hersinafter in this Article referred 10 as ‘the Corperafion’)
continue to hold debenture in the Company by direct subscnption or
private placement, or 0 long as the Corporation holds shares in the
Company as a resul of underwriting or direci subscription or sc long
as any liability of the Company arising out ol any guarantee



furnished by the Corporation on behalf of the Company remains
outstanding. the Corporation shall have right to appoint from time to
time any person or persons as a Director or Directors, whole-time or
non-Wholetime, (which Director or Directors isfare hereinafter
referred to as ‘Nominee Director's’) on the Board of the Company
and to remeve from such office any parson o persons, 50 appointed
and to appoint any person or persons in his or their place/s,

The Board of Directors of the Company shall have no power to
remove from office the Nominee Director/s. At the option of the
Corporatien such Nomunee Director/s shall not be required (o hold
any shares qualfication in the Company. Alst at the option of the
Corporation such Nominee Director/s shall not be hable to retirement
by rotalion of Directors. Subject as aforesaid, the Nominaa Director/
5 shall ba entitled to the same rights and privileges and be subject
to the same obligations as any other Director of the Company.

The Nominee Diractor/s so appointed shall hold the said office only
8o long as any moneys owing by tha Company to the Corporation or
so long as the Cerporation holds debentures in the Company as 2
result of direct subscription or private placement or so long as the
Corporation holds shares in the Company as a result of underwriting
or direct subscription or the liability of the Company arising out of
any guarantee is outstanding and Nominea Diregtor/s so appointed
In exercise ol the said power shall ipso factor vacate such office
immediately the moneys owing by the Company to the Corporation
is paid of or of the carporation ¢easing to hold Debentures/Share in
the Company or on the satisfaction of the liability of the Company
arising out of any guarantee furnished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled
te receive all nolices of an attend all General Meeting. Board
Meetings and of the Meeotings of the Committee of which the
Nominee Director/s is/fare members/s as also the minutas of such
meetings the corporation shall alsc be entitled to receive shall such
notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses which the other Directors of the Company are entifled, but
il any other fees, commigsion, moneys or remuneration in any form
is payable to the Directors of the Company, the fees, commission,
moneys and remuneration in relation to such Nominee Director/s
shall acerue 10 the Corporalion and shal accordingly be paid by the
Company directly to the Corporation. Any expenses that may be
incurred by the Ceorporation or such Nominese Direclor/s in
connection with their appointrent or Directorship shall also be paid
or reimbursed by the Cempany to the corporation or as the case
may be {o such Nominee Director/s.

Provided that if any such Nominee Diractor/s is an officer of the
Corporation the sitling fees, in relation to such Neminea Director/s
shall also accrue to the corporation and the same shall accordingly
be paid by the Company directly to the Corporation.

Provided lurther that if such Nominee Director/s 15 an officer of the
Reserve Bank of India, the Sitting fees in relation to such Nominee
Diractor/s shall zis0 accrua to IDBI and the same shall accordingly
be paid by the Company directly to IDBI.
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Provided also that in the event of the Neminee Director/s being
appointad as Whole-time Director/s Such Nominee Director/s shall
exercise such powers and duties as may be approved by the
Lenders and have such rights as are usually exercised or avaiable
to a whole-time Director, in the management of the affairs of the
Borrower. Such Neminee Direclor/s shall be entitled to receive such
remuneration, fees, commission and moneys as may be approved
by the Lenders.

PROCEEDINGS OF BOARD OF DIRECTORS

(a) The Directors may meel together for the despatch of
business, adjourn and otherwise regulate their meetings and
proceedings as they thing fit.

(b} A meesting of the Board of Directers shali be held at least
once in every three menths ang at least four such meetings
shall be held in every year.

(c) A Director may, and the Managing Director, Whole-time
Directors, Manager or Secretary on the requisition of a
Diractor, shall at any time summon a meeting of the Beard.

Notice of every meeting of the Board of Directors of the company
shall be given in wriling to every ditecier for the time being in India
and at his usual address in India to every other Direclor.

{a) The quorum for a meeting of Director shall be one-third © the
total strength of Directors {any fraction cemained in that one-
third being rounded off as one) or two Directors whichever is
higher provided that where at any time the number of
interested Direclors exceeds or is two-thirds o the lotal
strength, the number of the remaining Drectors that to say,
the number of Directors who are not interested present at the
meeting being not less than two shall be the querum during
such lime.

(b) For the purpose of sub-clause (a) :

(3] ‘total strength' means the total sirength of the Board
of Directors of the Company as delermined in
pursuance of the Act, after deducting therefrom the
number of the Directors it any, whose place may be
vacant at the time; and

{ii) 'interasted Directors’ means any Ditector whose
presence, cannot by reason of Section 300 of the Act,
count for the purpose of forming a quorum at a
meseting of the Board, at the time of the discuss:an or
vate on any matter.

Questions arising at any meeting shall be decided by a majority of
votes and in case ol an aquality of votes, the Chairman shall have a
second or casng vole,

The Board may elact a Chairman of their meeﬁ'ngs and determine
the perod for which he is to hold otfice but if not such chairman Is
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elected or if at any meeting the Chairman 1s not present within five
minutes after the time appointed for holding the meeting, the
Directors pressnt, may choose one of their membsr t¢ the Chairman
of the meeling.

A meeting of the Directors at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and
discretions by or under the regulations, of the Company for the time
being vested in or exercisable by the Directors generally.

The Direciors may subject to the provisions of the act and these
Articles, delegate any or their powers to a Committee or Committees
consisting of such member or members of their body as they think it
and may from time to lime revoke such delegatisn. Any Committees
s0 formed shall, in the exercise of the powers so delegated conform
to any regulations that any from time to time be imposed upon it by
the Directors. The meeting and proceedings of any such commiitee
consisting of two or more members, shall be governed by the
provisions herein contained for regulating the meeting and
proceading of the Directors, so far as the same are applicable
thereto and are not supersedad by any regulations made by the
Directors under this Article.

Tha Directors may from time to time subject to the provisions of the
Act, tix the remuneralion to be gald o any mambers or members of
their body consisling a Committee appointed by the Board and may
pay the same.

All acts done by any meeting of the Directors of a Committee or
Commiltees of Directors, or by any person aciing as a Director shall
notwithstanding that it may be afterwards discovered that there was
some defact in the appointment of one or mora such Director or of
any persan acting as aforesaid, or thai thay or any, of them were or
was disqualitied, or that of such appointments had terminated by
virtue of any provision contained in the Act or in the Anicles, be as
valid as if every such Director or such person had been duly
appointed and was qualitied to be a Dirsctor and as if his
appointment hag not been terminated. Provided that nothing herein
contained shall be dsemed to give validity 1o acla done by a Director
after his appointment has been shown 1o the Company 1o be invalid
or to have terminated.

No resclution shall ba deemed to have been duly passed by the
Director er by a Commitiee thereof by circulation, unless the
resolution has been ctreulated in dralt, logether with the necessary
papers, if any, to all the Direclors or to all the membears of the
Commiiltee then in India, (not being less in number ihan the quorum
fixed for a meeting of the directors or Commitiee as tha case may
be) and do all other Directors or membaears at their usual address In
India and has been approved by such of the Diractors as are then in
India or by a majority of such of them, as are entitled to vote on the
resolution.

(1) Subject to the provisions of the Actt and these Articles the
directors of the Company shall b entitled 1o exercise all such
powers and to do all such acls and things as the Company is
authorised to exercise and do, Provided that the Diractors
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shall not exercise any pewer or do any act or thing which is
directed or required, whether by the Act or any other Act or
by the Memorandum or Article of Association of the Company
or these presents or otherwise to be exercised or done by
the Company in General Meeting. Provided further that in
gxercising any such power or doing any such act or thing the
directors shall be subject to the provisions contained in this
behalf in the Act or in any other act or in the Memorandum or
Articles of Association of the Company or in any regulations
not in consistent therewith and duly made thereunder,
including, regulations made by the company in General
Meeting.

(2) No ragulation made by the Company in General Meeting
shall invalidate any prior act of the Directors which would
have been valid if that regulation had not been made,

The Board of Directers shall exercise the following powers on behalf
of the Company and they shall do so only by means ¢f resolutions
passed at meetings of the Directors.

(a) the power 1o make calls on sharshalder in respect of moneys
unpaid on their shares;

(b}  the power to issue debentures:

-

(¢} the power to borrow moneys otherwise than on debentures;

(d) the power to invest the tunds of the Company; and

»

{e) the power to make loans;

Provided that the Board may, by a resolution passed at a meeting,
delegate to any committee of Director the Managing Director, the
Whole-time Director, Manager, Secretary or any other principal
officer of the Company ar in the case of a hranch office of the
company, a principal oflicar of the Branch office of the Company,
the powears (1) to boirow moneys other than on debentures (2) to
invest the funds of the Company and (3) to make loans o the extent
and subject as hercinafter specified namely —

{i) every resolution delegaling the power to borrow money
otherwise than on debentures shall specify the total amount
outstanding at one time up to which moneys may be
berrowed by the delagale;

(i}  every resolution delegating the power lo invest the funds of
the company shall specity the lotal amount vp to which the
funds may be invested, and the nature of the investments
which may be made by the delegate;

(ili) every rasalution delegating the power to make loans shall
specify the total amount upto which loans may be made by
the delegate tha purposes for which the |oans may be made,
and the maximum amount of loans which may be made for
each such purposss in individual cases.
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Nothing in this Article shall be deemed to affect the right of the
Company in General Meeting o impose restrictions and conditions
on the exercise by the Board ol any of the powers in sub-clause (a},
(b). (¢}, {d} and {e) above specified.

{1)

(2)

(3)

The Board ol Directors of the company shall not axcept with
the consent of the company in Genaral Meating —

{a) sell, lease or otherwise dispose of the whole or
substantizlly the whole of undertaking of the company
or where the Gompany owns more than one
undertaking, of the whole or substantially the whole of
any such undertaking;

{b) remit or give time for the payment of any debt due by
a Director.

(c) nvest, otherwise than in trust securities the amount of
compensation received by the company In respect of
the compulsory acguisiton of any such undertaking
as is referred to in sub-clause {a) hereof or of any
premises or properties used lor any such undertaking
and without which such undertaking cannot be carned
on or can be carried on only with difficulty or only
after a considerabla time:

(d) contribute to chartable and other funds not direcHy
relating to the business of the Company or the
welfare of its employees any amounts the aggregate
ot which will in any financial year exceed Rs. 50,000/
- or five par cent of its average nit prolits as
determined in accordance with the provisions of
Section 348 and 350 of the A¢t during the three
financial years immediately preceding whichever 18
greater,

Any resolution passed by the Company parmitting any
transaction referred to clause (a) of sub-clause (1) hereo!
may aitach such conditions to the permission as may attach
such condilions to the permission as may be specified in the
resolution, including condiions regarding the use, disposal or
investment of the sale procesds which may result from such
transaction.

Every resolution passed by the company in General Meeting
in exercise of power referred to in clause (d) of sub-clause
(1) hersof shall specify the total amount upto which moneys
may be cantributed by the Board of Directers o charitable
and other funds in any financial year.

BORROWING POWERS

Subjact ta the provisions of Section 58A, 5BAA, 292 and 293 of the
Act and of these Arlicles, the Board may, from time to time at its
discretion, by a resolution passed at a meeting of the Board, accept
deposits from Members, either a meeting of the Board, accept
deposits from Members, either in advance of calls or ctherwise, and
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generally raise cr borrow or secure the payment of any sum of
money for the purposes of the company from any source, Provided,
however where the moneys to be horowed together with the
moneys already borrowed {apart from temporary loans obtained
from the Company's bankers in the ardinary course of business)
exceed the aggregate of the paid-up capital of the Company and its
fee reserves {not being reserves set apart for any specific purposa)
the Board shall net borrow such moneys without Lhe consent of the
Company in General Meeting.

The payment or repayment of moneys borrowed as aforesaid may
be secured in such manner and upon such terms and conditions Iin
all respect as the Board may think fit, and in particular by a
resolution passed at a meeting of the Board (and not by circular
resolution) by the iasue of debentures of the Company, charged
upon all or any part of the property of the Company (both present
and future) including its uncalled capital for the time being, and
debentures, and other securities may be made assignable free from
any equities between the company and the person to whom lhe
same may be issuad.

Any debantures, debenture-stock or other secutrities may be issued
at a discount, premiumn or otherwise and may be 1ssued on condition
that they or any part of them shall be convertible in to sharés of any
denomination, and with any priviltegas and cenditrons as {o
redemption, surrender, drawing, allotment of shares and attending
(but not voting at) General Meeting appointment of Directors and
otherwise, Debentures with the right to conversion or allotment of
shares shall be issued only with the consent of the Gompany in
General Meeting by a Special Resolution,

The Board shall cause a proper register to be kept in accordance
with the provisions of Section 143 of the Act ol ali mortgages,
debentures and charges specially affecling the property of the
Company, and shall cause the requirements of Seclion 118, 125
and 127 to 144 f(both inclusiva) of the Act in that behalf to be duly
complied with so far as they fall to be compiied with by the Board.

The Company shall, if at any time it issues debentures, keep a
Register and Index of Debentures holders in accordance with
Seciion 152 of the Act. The Company shall have the power to keep
im any state or country outside India a branch Register of
Debenture-holdars resident in that State or Country.

A depositor may, at any time, make a nomination and the provisions
of Sections 108A and 109R shali, as for as may be, apply 1o the
norminations made pursuant to the provisions of Section S8A(11) of
the Agt.

POWERS OF THE BOARD

Without prejudice to the general powers conferred by article 191
and the other powers conferred by these Articles but subject
howevar to the provisions of the Aci and the restrictions imposed by
Article 193 it is hereby exprassly declared that the Directors shall
have the following powers.
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To have official Seal for use abroad;

To keep a foreign register in accordance with the provisions
of the Companies Act, 1956;

To purchase cr otherwise acquire any lands, buildings,
machinery, premises, hereditaments, property, eftects,
assets, rights, credits, royalties, business and geodwill of any
joint stock company carrying on the business of spinning,
weaving and processings or any other business which the
Cempany is authorised to carry on in any pat of India;

To purchase, take on lase, for any term or terms of years, or
otherwise acquira any mills or factpries or any land or lands,
without or with buildings and out houses thereon, situated in
any part of India, at such price or rent, and subject to such
terms and conditions as the Directurs may think fit; and in
any purchase lease or ¢ther acquisitions to accept such title
as the Directors may believe cr may be advised 1o be
reasonably satisfactory;

At their discretion to pay for any property right or privileges
acquired by or services renderad to the Company either
wholly or padially in cash or in shares, bonds. debentures or
other securiies of the company and any such shares may be
issued either as {ully paid up or with such amount credited as
paid up thereon as may be agreed upon; and any such
bonds, debantures or ather sscurities may be either
specifically charged upon all or any pat of the property of the
Company 11s uncalled capital or not so charged;

Te secure the fulfilment of any contracts or angagements
entered into by the Gompany by mortgage or charge of all or
any of the property of the Company and its unpaid capital for
the ume being ¢r in such manner as they may think fit;

Te accept from any member so6 far as may be permissible by
faw, surrander of his shares or stock or any part thereof, on
such terms and conditions as shall be agreed;

To appoint any person or person {whether incorporated or
not incorporated) to accept and hold in trust for the
Company, any proparty beloning to the Company, or in which
it is interested or for any other purpcses and to execute and
do all such deeds and things as may be requisite in relation
to any such trust and to provide for the remunaration of such
trustees,

To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its officers or
otherwise concerning the affairs of the company and also to
compound or allow time for payment or satisfaction of any
debts due and of claims of demands by or against the
company to arbitration and reserve and perfrom any awards
made thereon Provided howaver that nothing heremn
contzined shall empower the Director to remit 1o give time for
the repayment of any debt due to a Diractor without the
consant of the Company in Genearal Meeting.
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To act on behalf of the Company in all mattars relating to
bankrupts and insolvents;

To make and give receipls, releases and other discharges for
moneys or properties payable or trasnferred to the Company
and for the claims and demands of the Company;

To invest and deal with any moneys of the Company not
immediately required for purpose thereof upon such secunty
or withoul security and in sueh manner as they think fit and
from time to time to vary such investments; Provided
however that nothing harein contained shall ampower the
Diractors without the consent of the Company in General
Meaeting, to invast atherwise than in trust securitias, the
amount of compensaticn recovered by the Company in
regpect of the compulsory acquisition of any such
underiaking as is referred to in sub-section {1)(c) of Section
293 of the Act, or any premises or properties used for any
such undertaking and without which it cannet be carried cn
of can be carried on only with difficully or only after a
considerable time:

To open current overdraft, cash credit and lixed deposit
accounts with any bank, company, firm or ndividual and to
operate thereon;

To sxecute in the name and on behalf of the Company in
{favour of any Director ar other person whom may incur, or be
about to incur, any perscnal liability whether as principal, or
surety for tha banafit of the Company, such mortgages of tha
Company's property (present or future) as they think fit; and
any such mortgage may coniain a power of sale and such
other powers, provisions convenient and agreaments as shall
be agreed upon;

To detarmineg from time 0 time who shaill be entitled to sign
on the Company's behall, bills notes, receipts, acceptances,
endorsement, chaques, dividend warrants, releases, contacts
and documents and o give the necessary authority for such
purposes,;

To give any cfficer or other person employed by the
Company a commission on the profits of any particular
business or transaction and such commission shali be
treated as part of tha working expenses of the company.

To establish and maintain or procure the establishment and
mamtenance of any comtributor or non-contributery pension
or superannuation funds, for the bensfit of and give or
procure the qiving of donations, gratuities, pensions,
allowances or emoluments, any persen who are or were at
any tima in the employmant or service of tha company, or if
any company which is the subsidiary of the company or is
allied to or associated with the company or with any such
subsidiary company, or who are or were at any timea Directors
or officers of the company as atoresaid and any such other
company as aforesaid and the wives, widows, families and
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dependents ol any such persons, and atso estabiish and
subsidise and subsciibe to any institulion, associations, clubs
of funds calculated to be for the benefil of or advance the
interests and well being of the company or of any such other
company as aforesaid, and make payment to or towards the
insurance of any such persons as aforesaid and do the
matters aforesaid aither alone or in conjunction with any suech
other company as aforesaid.

To give, award or allow any bonus, pension gratuity or
compensation to any employea of the company or his widow,
children or dependents that may appear to the Directors just
or proper, whather such employee or his widow, children or
dependents have or have not a legal claim upon the
company.

Not without the consent of the company in General Meeting
to conlribute 10 charitable and other funds not directly
relating ta the business of the company of the business of
the company of the welfare of its employees, any amounts
the aggregate at which will, in any financial year, exceed
Rs.50000/- (Rupees fifty Thousand Only) or five percent of its
average net profits as detarmined in accordance with the
provisions of sections 349 and 350 of the act during the three
financial years immediately proceading whichever is greater;

Before recommeanding any dividend, to set aside such portion
of the profits of the company as they may think fit, to form a
fund to provide for such pension, gratuities or compensation
or to create any provident or benefit fund in such manner as
the Directors may deem fit;

Before recommending any dividend, to set aside out of the
profit of the company such sums as they may think proper,
for depreciation or to be Depreciation fund, Insurance Fund,
Reserve Fund, General Reserve or Sinking Fund,
Development Rebate Reserve, Statutory Development
Reserve, Reserve or any special fund to meet contingencies,
or to repay debantures or dabenture-stock or {or special
dividends, or for egualizing dividends, or for repairing,
improving, extending and maintaining any of the property of
the company and for such other purposes, as the Directors
may. in lheir absolute discretion think conducive to the
interest of the company with power from time to time to
transfer moneys standing to the cradit of one fund or any part
there of ta the credit of any other funds and to invest the
several sums s0 set aside or so much thereof as required to
be invesied, upon such investmants (other than shares of the
company) as they may think fit, and from time to time deal
with and very such investments and dispose of and supply
and expend all or any part thereof for the banefit of the
Coempany. in such mannar and for such purpose as the
Directors, in their absolute diseration, think conducive to the
interest of the company and divide the Reserve fund into
such special funds as the Directers may think fit, and ta
employ the assets constituting all or any of the above funds
including Depreciation Fund, in the business of the company
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or in the purehase or repayment of the debentures or
debeanture-stock and that without being bound to keep the
same separate from the other assets. If the assets
constituting any of the above funds are employad in the
businaess of the Company the Directors may pay or allow to
the cradit of such funds interest at such rate as the Directors
think proper but not exceeding 9% per annum,

To appoint and at their discretion remove or suspend such
managers, secretaries, officers, technicians, clerks. agents
and scrvanis, lor permanent, tamporary or special services
as they may from time to time tink fit, and to delermineg their
powers and duties and fix their salanes or emoluments, and
to require secunty In such instances and to such amounts as
hey fit. And also without prejudice as aforasaid from time o
lime provide for the management and transaction of the
affairs of the company in any specified locality in India or
sisewhere in such manner as they think ftit; and the
provisions contained in the two next following sub-clause
shall be without prejudice to the general power conferred by
the sub-clause.

From time to time and that any time to establish any Local
Board for Managing any of the affairs of the Company and /
or in any specified locality in India or out of India to appoint
any person to be members of such Local Board and to fix
their remuneration and at any time and from timg to time to
delagale subject 10 the provisions of Section 292 and 292A
of the Act to any person so appointad any of the powers,
authorities and discretions for the fime being vested in the
Oirectors, other than their power 10 make calls and to issue
debenture and io authorize the members for the time being
ot any such Local Board or any of them, to fill up any
vacancies lherein and to act notwithstanding vacancies; and
any such appointment or delagation may be made on such
appointment or delegation may be made on such terms and
subject to such conditions and restrictions as the Directors
may think 1it and the Directors may at any time remove any
persons so appointed and may annual znd very any such
delegation;

Al any time and frem Iime to time, by power of Atterney
under the Seal of the Company to appoint any persons or
persons 1o be the altorney or attomeys of the company, for
such purposes and with such powers, authorities and
discration {not exceeding those vested in or exercisable by
the Directors under these Presents) and for such period and
subject to such conditions as the Directors may (rom time to
time think ft and any such appointment may, if the Directors
think fit, be made in favour of the members, or any of the
members of any company or the membear, directors,
nominses or managers of any company or firm or otherwise
in favour of any tluctuating body of person whether
nominated directly or indirectly by Directors and any such
Power of Attorney may tontain such powers for the
protaction or convenience of persens dealing with such
attorneys as the directors may think fit, and may contan
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powers enabling any such delegates or attorneys as
aforesaid to sub-delegate all or any of the powers, authorities
and discretions for the ime baing vasted in tham.

For or in relation to any of the matters atoresaid or ¢therwise
tor the purposes of the Company, to enter into all such
negotiations and contracts, and rescind and/or vary all such
contracts and execute and do all such acts, deeds and things
in the name and on behalf of the company, as they may
consider expedient;

To insure and keap insured against loss or damage by fire or
otherwise for such period and to such extend as they think
proper all or any part of the buildings machinery. goods,
stores, produce and other movable property of the Gompany
either separately cr co-jointly also to insure all or any part of
the goods, precure, machinery and other articles imported or
exported by the Company and to issue loss of profit and
standing charges and to insure retranchment compensation
and lay-off liabilities and to insure accidental insurance on all
the employees of the company and to sell, assign surrender
or discontinue any policies ol assurance effected in
pursuance of this power,

Subject to hereinabova provided to subscribe or contribute or
authorise 1o assist or to guarantae money to charitable,
benevolent, religious scientific, national, public, political, or
ary other useful institutions, objects or purpases or tor any
exhibition.

To pay costs, charges and expenses, preliminary and
incidents to the promotion, formatien, establishment,
registration and registration of the company and to the 1ssue
of further capital.

INTER CORRORATE LOANS AND INVESTMENT

Subject to the provisions of Section 372A of the Ac!, the
Company shatl not;

(a) make any loan to any other body corporate:

(b} given any guarantee, or provide security, in
connection with a loan made by any cther person to.
or 1o any other person by, any body corporate: and

(c) acquire, by way of subscription, purchase or
otherwise the securities of any other body corporate.

exceeding sixty per cent of its, paid-up share capital and free
raserves, or on hundred per cent of its reserves, whichever is
more,

Pravided that where the aggregate of the loans and investment so
far made, the amounts for which guarantee or security so far
pravided to or in all other bodies corperate, along with the
investment, loan, guarantee or security proposed 1o be made or

inter comnraty
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gwen by the Board, exceeds the aforeszid limits, no invastrment or
loan shall be made or guarantee shall be given or securnty shall be

provided unless praviously authorised by a special resolution
passed in a general meeting;

Provided turther that the Board may give guarantee, without being
previously authornsed by a special resolution, if,-

{a) a resolution is passed in the meaeting of the Board
authorising to give guarantee in accordance with the
provisions of this seclion;

{b} the:a exists exceptional circumstances which prevent the
compeany from obteining previous authorization by a special
resolution passed in a general meeting for giving a
guarantee; and

(c} the resolution of the Board under clause (a) is confirmed
within twelve months, in a ganara! meeting of the company or
the annual general meeting held immediately after passing of
the Board's resolution, whichever is earlier’

Provided also that the netice of such resolution shall indicate ¢clearly
ihe specific imits, the particulars of the bady carporate in which the
investment is proposed to be made or loan or security or guaranteg
10 be given, the purposs of the investment, loan or seacurily or
guarantee, specific sources of funding and such other details.

(2) No loan or investment shall be made or guarantee or security
given by the company unless the resolution sanctioning it is
passed at a meeting of the Board with the congent of all the
directors present at the maeting and the pricr approval of the
pubdlic financial instruction referred 16 in section 4A, where
any lerm loan 15 subsisting, is obtained;

Frowded that prior approvzl of a public financial institution shali hot
be required wharg the aggregate of the loans and nvesiments so
far made, the amounts for which guarantee or securily so far
provided 1o or in all other Yodies cerperate, alongwith the
investments, loans, guarantee or security propesed to be made or
givan does not exceed the limit of sixty per cent spacitied in sub-
gection (1), if there 1s no default in repayment of loan instaiments or
paymant of interest thereon as per the terms and conditiens of such
loans to the public financial institution,

(3] No loan to any body corporate shall be made at a rate of
interast lower than the prevailing bank rate, being the
slandard rate mada public under saction 43 of the Reserve
Bank of India Act, 1834 (2 of 1834).

MINUTES

(1) The company shall cause minutes of all proceedings of avery
Genearal Meeting and of all procesdings of avasy meeting of
its Board of Directers and of every committee of the Board 10
be kept by making within thirty days of the conclusion of
avery such meetings concerned, entries, thereof in books
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kept for the purpose with their pages consecutively
numbered.

Each page of every such books shall be initialed or signed
and the page of the record or proceedings of each meeting in
such book shall be dated and signed-

(a) in tha case of minutés of proceedings of a meeting ol
the Board or of 8 Committee thersol by the Chairman
of the said meeting or the Chairman of the nex!
succeeding meating.

(b} In the case of minutes of proceedings of a General
Meeting. by the Chairman of the same meeting the
aforesaid period of thirty days or in the avent of death
or inability of that Chairman within that period, by a
Oirector duly authorised by the Board for the purpose.

In no case the minutes of procesdings of meeting shall be
attached to any such books as aforesaid by pasting or
otherwise,

The minutes of each meetng shall contain a fair and correct
summary of the praceedings thereat.

All appointmants ol officers made at any of the meeting
aforesaid shall be included in the minutes of the meeting.

in the case ol a meeting of the Board of Director of a
commitiee of the board, the minutes shall also contain-

(a) the names of the Directors presem at the meeting;
and

(b) in the zase of each resoiution passed at the mesting,
the names of the Director, if any dissenting fiom or
nct concurring in the rasolution.

Nothing contained in sub-clause (1) to (6) herec! shall be

deemed o required that inclusion in any such minutes of any

matter which in the opinion of the Chairman of the meeting-

(i) is or could reasonably by regarded as defamatory of
any person;

(i) Is rrelevant ar immaterial 10 the proceedings; or

(1Y s detrimental to the interests of the company.

The Chairman shall exercise an absolute discretion in regard to the
inclusion or neon-inclusion of any matter in the minutes on the
ground specifiad in this sub-clause.

Minutes of the meetings kept in accordance with the provisions of Minvles 10 ba

Articla 168 shall be avidence of the proceedings recorded theren.

avidanca
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Where minutes of the proceedings of any General Meeling of the
Company or ol any masting of the Board or of a commitice of the
Board hava bean kapl in accordance with the provisions of Articles
198 than until the contrary is provad, the meeting shall be deemed
to have been duly called and held and all proceedings thereat to
havs duly taken place and in particular, all appointments of Director
or liguidators made at the meating shall be daemed to be valid.

(1) The books comtaining the minutes of the proceedings of any
gensral meeting of the company shall be kept at the
Hegistered ollice of the Company and shall be open to
inspection of any member withoul charge on each working
day between the hours to be fixed by the Directar from lime
to time.

(2) Any member of the Company shall be entitled t¢ be furnished

within seven gdays after he has made a request in that behaif
to the Company with a copy of any minutes referred to in
sub-clause (1) hereof on payment of such sum as may be
prescribed by the Central Government from time to time for
evary one hundred words or fraclional part thereof required
to be copied.

No decument purporting to be a report of the proceedings of any
gereral meeting of the company shall be circutated or advertised at
the expenses of the company unless it includes matters required by
Articles 198 hereo! to be contained in the Minutes of the
proceedings of such meeting.

THE SECRETARY

The Directors may from time to time appoint and at the discretion
remove, any individual (hereinafter called “the Secretary™) to perform
any function which by the Act are to be performed by the Secretary,
and to execute any other purely ministerial or administrative duties,
which may from time to lime be assigned to the secretary by the
Directors. The Direclors may also at any time appoint same other
person (who need not be a Secretary) to keep the registers as
required to be kept by the Company.

The Directors shall provide a Commen Seal for the purpose of the
Company and shall have power from time {o time 10 destroy the
same, and substitute a new Seal in lieu thereo! and they shall
provide for the safe custody of the seal for the time being and it
shall not be used sxcept by the authority of the Directors or a

cormmittee of the Direclors and 'n the presence of ar least one of
them.

Every deed or other instrument to which the Seal of the Company is
required to be affixed shall uniess the same is executed by a duly
constituted attorney of the company be signed by one director in
whose presence it shall have been affixed and shall be
countersigned by the Secretary of the Company or any other person
authornsed by the Board in that behalf.
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ACCOUNTS

The Company shall keep at its Head Office proper books of
account wilh respect 10 —

(a) all sums of money raceived or expended by the
Company and the matters in respect of which the
receipt and expenditure take place;

(b) el sales and purchases of goods by the Company.

(c) the assets and liabilities of the Company

(d)  such particulers relating to the utilization of material

or labour cr other items of cost as may be prescribed
by section 209 (1) {d) of tha Act;

All or any of the books of account aforesaid may be kspt at such
other place in India as the Board of Directors may decide and when
tha Board of Direclors so dacides the Company shall, within 7 days
of tha decision, file with the Ragistrar a notice in writing giving the
full address of that other place.

(2)

)

(4)

(5)

207, (¥)

Whera the Company has a branch office, whether in or
ouiside India, the Company shall be deemed to have
compiled with the provisions of clause (1) if proper books of
account elating to the transactions effected at the branch
office are kept at that office and proper summarised returns
are made uplo dates at intervals of not more than three
months ars sent by the branch office to the Company at its
Heag Office or other place referred to in clause (1),

The books of account and other books and papers shall be
open to inspection by any Director during businass hours.

The bocks of account relating 1o a peried of not less than
eight years immediately preceding the current year together
with the vouchers ralative to any entry in such books of
accounts shali be presarved in good ardar.

The books of eccounts and other beoks of and papers of the
company shall, subject to the provigions of Section 209A be
open for inspection during business hours -

()] by the Registrar, or

(I by such officer of government as may be authorised
by the Central Government in this behalf without any
previous notica to the Company or to any office
theracf.

The Directers shall from time to time determine whether and
to what extent al what times and places and under what
conditions or reguletions tha accounts and books of the
Company or any of them shall be open to the inspection of
members not being Directors.

Books 1o ba
kept by tha

Company

inspeclion by
membsers
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Na member (not being a Director) shall have any right of
inspecting any account or books or document of the
Company except as conferred by law or authorised by the
Board or by the Company in General Meeting.

At every Annual General Meeting of the Company the
Directers shall lay before the Company.

{a) a Balance Sheet as at the end of the peried specified
fn sub-clause (2) hereof;, and

{b) a protit and loss account for that period;

The Profit and Loss Account shall relate to the period
beginning with the day immediataly after the peried for which
the account was last submitted and ending with a day which
shall not precede the day of the meeting by more than 6
months, or in case where an extension of time has been
granted Yor holding of the maeting under the second provise
to sub-section (1) of Section 166 of the Act, by more than &
months and the extension so granted.

The period to which the account aforesaid relates is referred
to 1n these presents as a ‘financial year' and it may be less or
more than a calendar year but it shall not exceed fifteen
months provided that it may extend to eightean months
whera special permission has been granted in that behalf by
the Ragistrar of Companies.

Every Balance Sheet of the Company shall given a true and
fair view of the state of affairs of the Company as at the end
of the financial year and shall, subject 10 the provisions of
Section 211 of the Act, be in the form set out in Part ot
Schedule VI to the Act or as near thereto as circumstances
admit ar in such other form as may be appointed by the
Gentral Government either generally or in any particular
case, and in preparing the Belance Sheet due regard shall
be had as far as may be, to the general instructions for
preparation of the Balance Shaet under the heading ‘Notes’
at the end of that part.

Every Profit and Loss Account of the Gompany shall give a
true and fair view of the Profit or Loss of the Company for the
financial year and shall comply with the requirement of part
of Schedule Vi to the Aclt, so far as they ara applicable
thereto.

The Balance Sheet and the Protit and Loss Account of the
Company shall not be treated as not disclosing a true and
fair view of the state of affairs of the Company, merely by
reason of the fact that thay do not disclose any matters which
are not required to be disclosad by virtue of the provisisons
contained in the said Schedule Vi or by virtue of notification
or other issued under Section 211 of the Act.

Every Balance Sheet and Profit and Loss Account of the
Company shall be signed on behalf of the Board of Directors
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by the Manager or Secrefary, if any. and by not less than two
Directors of the Company one of whom shall be a Managing
Diractor, where there is one,

The Balance Sheet and Profit & Loss Accaunt shall be
approved by the Board of Direclors before they are signed on
their behalf and before they are submitted to the Auditors for
their report thereon.

The Profit and Loss Account shall be annexed tao tha Balance
Sheet and the Auditer's Repert, including the Auditar's
separate, special or supplementary report if any, shall be
attached thereto.

Thare shall be attached to every balance sheet laid before
the company in General Meeting a Report by its Diractors
with respect to -

{a) the stata of Company’s affairs.

{b) the amounts, if any, which they propose to carmry to
any reserves in such Balance Sheet.

(¢)  The amount, if any, which they recommend should be
paid by way of dividend; and

(d}) Material change and commitments, if any, affecting
the tinancial position of the Company which have
cccurred between the end of the financial yaar of the
compeny to which the Balance Sheet relates and the
date of the Report.

(&) The conservation of energy, technology absarption.
fareign exchange earnings and outgo, in such
manner as may be prescribed.

U] The directors responsibility statement as per section
217 as amended.

{q) Reasons if any for the failure o complete the buy
back within tha tima specified in sub section 4 of
saction 77-A.

The Board's Report shzll, so far as is malerial ths
appreciation of the state of the Company’s affairs by its
members and will not in the Board's opinon ba harmful to the
business of the Company or any of ils subsidiaries, deal with
any changes which have occurred during the hinancial year —

{a) in the nature of the Company's business;

{b) in the company's subsidiarias or in the nature of the
businoss carried on by them; and

(c) generally in the classes of businass in which the
Company by has an interest.

and Profit and
Lasgs Account

Dirsclor's repon
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The Board's Report shall, subject to the provisions of sub-
section (2A} of Section 217 of the Act als¢ include a
stalement showing the name of every employee of the
Company-

{a) it employed thought the financial year was in receipt
of the remuneration for that year which, in the
aggregate, was not less than such sums as may be
prescribed by the Cantral Government from time to
time; or

{b) it employed for part of a financial year was in respect
of remuneration of any part of that year at a rate
which, in the aggregate, was not less than such sum
per month as may be prescribed by the Central
Government lrom time to time. Such statement shall
also Indicate;

[(}] whether any such employee is a relative of any
Cirector or Managar of the Company and if so,
the name of such Director,;

(i}  sub other particulars as may be prescribed;

The Board shall give the fullest information and explanations
in their report or in cases falling under the provisc to Section
222 of the Act in an addedum to that report on every
reservation, qualification or adverse remark

The Board’s Report and addendum thereto shall be signed
by its Chairman if he is authorised in that behalf by the Board
and where ne is not so authorised shall be signed by such
number of Directors as are required to sign the Balance
Sheet and the Profit and Loss Account of Company by virtue
of sub-clause (1) and {2) of Anticle 210.

Subject to the provisions of Section 219, a copy of every
Balance Sheat (including the Profit and Loss Accounl, the
Auditor's Report, and every other document reguired by law
to be annexed or attached, as the case may be, to the
Balance Sheel) which is to be laid befare the Company in
General Meeting, shall not less than twenty-one days befare
the dale of the meeting be sant to every member of the
Company, to every holder of debentures, 1§ any, issued by
the Company (not being debentures which ex-facie are
payable to the bearer thereot 10 every trusiee for the holders
of any debentures issued by the Company {whathar such
member, holder or trustee is or is not entlitled te have noticas
of General Maeting of the Company sent te him), and to all
persons other than such members, holders or trusteas being
persons so enlitled provided that it shall not be necessary to
sand copies of the documents atoresaid -

{i) to a member or holder of debentures of the Gempany
who is not anlitied to have notice of General Meeting
of the Company sent te him and of whaose address
the Company in unaware;
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{il) to more than one of the joint holders of any shares or
debentures none of whom is entitled to have such
netices sent to him;

(i) in the case of joint holdars of any shares or
debenturgs some of whom are and some of whom are
not enlitled to have suc¢h notices sent to them, to
those who are not so entitled.Provided that if the
copies of the documents afcrasaid are sent less that
twenty-one days befere the date of the meeting they
shall notwithstanding the fact be deemed o have
been duly sent if it is so agreed by all the members
entitled 1o vole at the meeting,

Company may sent a statemem containing the salient
features of Balance Sheet and Profit & Loss Accounts in the
prescribed {rom on the company may deem fit, be sent to
every member of the Company and to every member of the
Company and to every trustee for the hplders of the
debenturas issued by the Company not (ess than twenty one
days belore the date of,

Any member or holder of debentures of the Company and
any person from whom the Company has accepted a sum of
money by way of deposit shall, on demand, be entitled to be
furnished free of cost with a copy of the last Balance Sheet
of the Company and of every decument required by law to be
annexed or attached thareat including the Profit and Less
Account and Auditor's Repon,

The Company shall within thirty days from the date on which
the Balance Sheet and Profit and Loss Account have been
laid before the Company at the annual General Meeting or
whara the Annual General Meeting for any year has not been
held, within thirly days from the latest day on or before which
that meetings should have besn held in accordance with the
provisions of the Act file with the Registrar of Companies
three copies of the Balance Sheet and the Profit and Loss
Account, signed by the Managing Directar, Manager,
Secretary of the Company, or if their be none of these by a
Director of the Campany, together with three copies of all
documents which are required by the Act lo be annexad or
attached 1o such Balance Sheet or Profit and Loss Account.

If any Annual General Meeting of the Company before which
the Balance Sheet is laid as aforesaid does not adopt the
Balance Sheet of it the Annual General Meeting of the
Company for any year has not been held a statement to that
effact and all the reasons therefore shall be annexad to the
Balance Sheat and to the copies thereof required to be filed
with the Registrar of Companias.

AUDIT

The Company shall at each Annual General Maeting appoint
an Auditor os Auditors to hold office from the conclusion of
that Meeting until the conclusion of the next Annual Genaral

Thraa copies of
Baiance Sheef
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Auditors
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Maeting and shall, within 7 days of the appointmant, give
intimation of thereof to every Auditor so appointed. Provided
that belore any appointment or re-appointmeant of Auditors or
Auditors of the Company proposed to be so appointed o the
effect that the appointment or re-appointment if made will be
in accordance with the limits specitied in sub-section (1B) of
Sectign 224 of tha Act.

The Company or the Board of Direciors shall not appoint or
re-appoint any parson or firm gs its Auditars is such person
or firm is at the date of such appointment or re-appeintment
holding eppeointment as Auditors of a gpecified number of
companies or mare than specified number or Companies
AND 'Specified Number' for the purpose of this Article shall
mean :

(a) in the case of a person or lirm holding appeintment as
Auditor of a number of Companias each of which has
a paid up share capital of less than Rupees twenty
five lacs, Twenly such companies!

(b) in an other case, twenty companies out of which not
more than ten shall be companies each of which has
a paid-up share capital of Rupeas twenty five lacs or
more.

Al any General Meeting, a retiring Auditor by whaisoever,
authority, appointed, shall be re-appointed unless (a) he ig
not qualifiad for re-appoiniment or (b) he has given to the
company the naotice in writing af his unwillingnass to be
reappointed (&) a resaiution has been pagsed a2t that meeling
appointing somabody instead of him or providing expressly
that he shall not be reappointment or (3} where notice has
been given of an intended resolution to appoint some parson
or persong in the place of retiring Auditor and by reason of
the death, incapacity or disqualification of that person ar of
all those persons, as the case may be, the resolution cannot
be proceeded with.

Where at any Annual General Meeting no Auditors are
appeinted or re-appeintad, the Ceniral Governmant may
appoint a person to fill the vacancy.

The Company shail within sever days of the Central
Govarnment’s power aforesaid bacoming exercisable, give
notice of the fact to the Government.

The Board may fill any casual vacancy in the office of an Auditor but
while such vacancy continues, the remaining Auditor or Auditors, if
any, may act. Provided that where such vacancy is ca-sad by the
resignation of an Auditor, the vacancy shall only be filled by the
Company in General Meeting. Any Auditor appointed in a causal
vacancy shall hold office until the conclusion of Iha next Annual
General meeting.

Any Auditor appointed under the forsgoing provisions may be
remeoved from office before the expiry of the term only by the
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Company in General Meeting after obtaining the previous approval
of the Central Government.

The remuneration of the Auditors of the Company in the case of an
Auditor appointed by Board ar by the Central Government may be
fixed by the Board or the Central Government as the case may be.
Subject as aforesaid shall be fixed by the Company in General
Meaeting or in such manner as the Company in General Mesting may
dstermine. A sum paid by the Company in respect of tha Auditors
axpanses shall be deamed to ba included in the expression of
rermuneration.

Subject to the provisions of Section 224A of the Act if at any time
25% of the subscribed share capital of the Company shall be held,
whether singly or in combination by-

(a) a Public Financial Institutions or a Government Company or
Central Government or any State govarnment; or

(b) any financial or other institiutions established by orovisions or
State Act in which a State Government hold not kess than
51% of the subscribed Share Capital or

{c) a nationalized Bank or Insurance Company carrying on
Ganeral |nsurance business;

the appointment or re-appointment at each Annual General Meeting
o! an Auditor or Auditors shall be made by a Special Resolution.

{1) Special notice shall be required for a resolution at an Annual
Genetal Meeting appointing as Aaditors a person other than
ratiring Auditor ar providing expressly that a retiring auditor
shall not be reappointed.

(2) On receipt of ihe nolice of such a resolution, the Company
shall forthwith send a copy thereof to the retiring Auditor;

(3) Where notice s given of such a rasolution and the retiring
Auditor makes with respect thereto representations which are
received by it oo late for it to do s0 :

(a) in any ngtice of the resclution given to members of
lhe Company, state the tact of the representations
having been made; and

{b) send a copy of the representations 1o every member
of the Company to whom notice of the meeting 1s sent
whether befora ot after the receipt of the
representations by the Company; and it a ¢opy of the
representations is not sant a8 aforesaid bacause they
were receivad too late or because of the Company's
default, the Auditor may (without prejudice to his right
to be heard orally) requirad that the representations
shall be read out a2t a meeting; Provided thal copies
of the representations neéed not be sent out and the
representations need not be read out at the meeting,
if, on application either of the company or of any

Pemunsralion of
Auditars

Special
AResolution for
Audors in
CErAIN CAS9S

Proviston as 1o
resoidlion for
appointing or
removing
guditors



Resoluiron for
ramaval of
Auditors

220.

Qualihgaion of
Auditors

221.

Who cannot be
appormad
audiors

222,

Drsqualification
aftgr
Appamntmant

223,

Pawar and
duhes of
audrtors

224,

other person who claims to be aggnieved, the Court (s
satistied that the rights conferred by this sub-clause
are being abusad to secure needless publicity for
defamatory matter.

The provisions of the preceding article 219 (2) for sending a copy of
the resolution to the relinng Auditor and with regard to
rapreseniations of the retiring Auditor shall apply to a resoclution for
removal of any Auditaor or Auditors under Section 224 (7) of the act
as thay apply in ralation 1o resolution that a retiring Auditor shall not
be reappointment.

(&)] A person shall not be qualified for appointment as Auditar of
tha company unless she is a Chartered Accountant within the
meaning of the Chartered Accountants Act, 1939 (XXXVIII of
1948).

(2) A firm whereof all the partners practicing in India are qualified
for appointment as aforesaid may be appointed by its firm's
name to be audilors of the company in which case any
partner so practicing may act in the name of the firm.

None of the following persons shall be qualified for appointment as
Auditor of the Company.

(a) a body corporate;
(b)  an officer or employee of the Company;,

(¢) a person who is a partner or who is in the employment of an
officer or employes of the Company.

{d) a person who is indebted to tha company tor an amount
exceeding Rs. 1,000/- or who has given an guarantee or
provided any securily in connection with the indebledness ol
any third person (o the Gompany for amount of exceeding
Rs. 1,000/-

(e) a person shall also not be qualified for an appointment as
Auditor of the Company if ha is by virtue of the foregoing
provisicns disqualified for appointment as Auditor of any
other body corporate which is the Company's subsidiary or
holding company or a subsidiary o that company's holding
company or would be so disgualified if the body corperate
were a company.

(N a person holding any security of the company.

It an Auditor becomes subject, after his appointment to any of the
disgualifications specified above, he shall be deemed (0 have
vacated his office as such.

Every Auditor of the Company shall have a right of access at all
times to the books and accounts and vouchers o the Company
whether kept at tha head oflice of the Company or elsewhere and
shall be entitled to require from the aofficers of the Company such
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information and explanations as he may think necessary for the
performance of his duties as an auditor.

(1)

@

(3)

(4)

(8)

(6)

The Auditor shall make a report to tha members of the
Company on the accounts examinad by him and on svaery
Balance Sheet and Profit and Loss Account and on every
other documen! declarad by the Act to be part of or annexed
to the Balanca Shest and Profit and L.oss Account which are
laid before the Company \n Gensral Meating during his
tenure of office.

The report shall state whether in his opinion and to the hest
ol his informalion and according o the explanalions giveh to
him, the said acceunts give the information required by the
Act in the manner so regquired and give a true and fair view ;

{a) In the case of the Balance Sheet of the state of the
Company's affairs as at the end of its linancial year,

(b) In the case of the Profit and Loss Account, of the
Profit or Loss for its financial year,

The auditor’'s Raepaort shall also state {a) whether he has
obtained all the information and explanations which to the
bast of his knowledge and belief were necessary for the
purposes of his audit (b) whether in his opinion, proper books
of account, as required by law have been Rept by the
company so far as appears from his examination of those
books, and proper returns adequate for the purposes of his
audit have baen raceived from branches nol visited by him,
(¢} whether report on the accounts of any branch office
audited under Section 228 of the Act by a person other than
him has been forwarded to him as required by Section
228(3)(c) of the Act and how he has deazit with the same in
preparing his report and (d) whether the Company’s Balance
Sheet and Profit and Loss Account dealt with by the report
are in agreement with the books of account and returns.

Where any of the mattaers atoresaid is answered in tha
negative, or with a qualification, the Auditer's report shall
state the reasons for the answer and the qualification along
with the power should be highlighted by bold or italic leters.

The account of the company shall not be deemed as not
having been, and the Auditors’ Report not state, that these
accounts have not been properly drawn up, on the ground
merely that the Company has not disclosed certain malters il

(a) those matters are such as the Gompany is not
required to disclose by virtue of any provisions
contained in the Act or any other Act, and

{b) those provisions are specified in the Balance Sheet
and Profit and Loss Account of the Company.

The Auditor's Report including the Auditor separate, spacial
or supplementary raport, if any, shalt be attached to every
Balance Sheet placad befare every Annual General Meeting.

Auditor's Report
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{7) There shall be annexed to every Annual Report to be fi'led by
the Company with the Registrar of Companies under Section
159 of the Act a written copy certified both by a Directer and
by the Manzging Director or Whola-time Director or Manager
or Secretary of the Company, to be a true copy of the Report
of the Auditor on each such Balance Shset.

Only the person appointed as Auditor of the Company or where a
firm is so appointed, only a partner in the firm practicing in india,
may sign the Audiers’ Report and sign or authenlicate any olher
document of the Company required by law to be signed or
authenlicated by the Auditor,

The Auditor's Report shall be read before the Company in General
Meoeting and shall ba open to inspection by any member of the
Company.

All notices of and other communications relating to any General
Meeting cf the Gompany which any member of tha Company is
entitled to have sent to hirn, shall be lorwardad 1o the Auditor of the
Company and the Auditor shall be entitled to attend any General
Meeting and to be heard at any General Meeting which he attends
on any part of the business which concerns him as Auditors.

DIVIDEND

{n) Subject to the provisions of the Act and these Presents and
subject to the right of persons entitted 1¢ shares with special
rights as to dividend, the profits of the Company which it shall
from time to time determine to distribute as dividends, shall
be divisible amongst the membetrs in preportion to the capital
paid up or credited as paid up on the shares held by them
respectively.

(b) No amount paid or credited as paid on a share in advance of
calls shall be trealed for the purposes of this Clause as paid
oh the shares.

{c) All dividends shall be apporioned and paid proporhicnatsly to
the amounts paid or credited as paid on the shares during
any portian or portions of the period in respect of which the
dividend is paid but il any share is issued on term providing
that it shalt rank for dividend as form a particular date, such
share shall ran for dividend accordingly.

The Company in (Ganeral Mesting may declare a dividend to be paid
to the members according to their rights and interests in the profits
and may lix the time for paymant.

No larger dividend shall be declared that is recommended by the
Direciors bul the Compaay in General Meeting may declare a
smaller dividend.

No dividend shall be payable except oul o the profits of the
Company and no dividend shall carry interest as against the
Company.

cEmw T
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The declaration of the Diractors as to the amount of the net profits of
the Company shall be conglusive,

The Directors may {rom time 1o time pay to the members such
interim dividends, as In their judgement the position of the Company
justifias.

The Directors may retain any dividends on which the Company has
a lien and may apply the same in or towards the satisfaction of the
debis, liabilities or engagemaents in respect of which the lien exists.

Any Genaral Meeting declaring a dividend may make a call on the
mambar ol such amount as the meeting fixas but so that cail on
each mamber shall not exceed the dividend payable to him and so
that the call may be made payable at tha same time as the dividend
and the dividend may, if so arranged between the Company and the
mermnber, be sat off against the call. The making of a ¢all under this
clause shall be deemed ordinary business of an Ordinary General
meaeling which declares a dividend.

A transfer of share shall not pass the right ta any dividend declared
thereon before the registration of the transier,

The Oirectors may retain the dwidends peyable upon shares in
respect of which any persen is under the Transmission Clause of
this article is entitled lo becomes a member or which any persan
under that Clause is entitled to tranafar until such peraon shall
become a member in respect thereof or shalt duly transier the same.

No dividend shall be payabla except in cash. A dividend payable in
cash may be paid by cheque or warrant sent through the post
directed to the registered address of the member entitled to the
payment of the dividend or in the case of joint holders 1o the
registered address of that one of the join holders which is the first
named in the Register of Members or to such person and to such
address as the member or the join hoiders may in writing direct, and
every cheque or warrant 50 sent shall be made payable to the order
of the person te whom it is sent. The Company shall not be
rasponsible or liable for any cheque or warrant lost in transmission
or for any dividend lest to the member or parson entitled thereto by
forged endorsement or any chegue or warrant or the fraudulent
recovery by any other means.

Notice of the declaration of any dividend whether interim or
otherwise shall be given 10 the holder of registered shares in the
manner hereinafter provided.

The Company shall transfer the whole amount of dividend payable
to separats bank account within 5 days of daclaration and shall pay
the dividend or post the cheque ar warrant in respect thereof to the
shareholder entitle to the payment thereof within thirty days from the
dale of tha declaration of dividend unless -

(a) where the divideng could not be paid by reason of the
aperetion of any law;

Deocflaration of
Directors a5 1o
net profit
conclusmwve

Intarin Dividend

Deabts may ba
deduciad

Dividend ane
call togethar

Effect of transfer
Retention ift

cartgin casés

FPaymen! by post

Nalices of
thvidend

Drwidend 1o be
paid wilhia thmty
two days



Unclaimed
Dividencd

Power ta
capitalise

242,

243.

(b} where member has given directions to the Company
regarding the payment of the dividend and these directions
cannot be complied with;

(c)  where there is a dispute regarding the right to receive the
dividend,

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

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

UNCLAIMED DIVIDEND

Where any instrument of transfer of shares has been delivered to
the Company for registration and the transfer of such shares has not
been registered by the company it shall;

(a)  Transfer the dividend in relation to such shares to the Special
Account referred to in Section 205 A of the Act, unless the
company is authorised in writing by the registered holder of
such shares to pay the dividend to the transteree mentioned
in the instrument of transfer, and

{b) Keep in abeyance in relation to such shares any offer of right
shares and issue of fully paid up bonus shares.

If the company has declared a dividend but which has not been paid
or claimed within thirty days from the date of the declaration, to any
share holder entitled to the payment of the dividend, the Company
shall within five days from the date of expiry of the said period of
thirty days transfer the total amount of dividend which remains
unpaid or unclaimed within the said period of thirty days to a special
account, to be opened by the Company in that behalf in any
schedule bank to be called “Unpaid Dividend of ROMAN TARMAT
LIMITED and transfer to the said account, the total amount of
dividend which remains unpaid or in relation to which no dividend
warrant has been posted.

Any money transferred to the unpaid dividend account of the
Company which remains unpaid or unclaimed for a period of seven
years from the date of such transter, shall be transferred by the
Company to the Invest Education and Protection fund of the Central
Government.

Mo unclaimed or unpaid dividend shall be forfeited by the Board.
CAPITALISTION

(1) Any General Meeting may upon the recommendation of the
Directors, resolve that any moneys, investments or other
assets forming part of the undivided profits of the Company
standing to the credit of any of the Company's Reserve
Accounts or to the credit of the Profit & Loss Account ar any
capital Redemption Reserve Account or in the hands of the



Company and svailable for dividend or representing
premiums raceived on the issue of shares standing to the
credit of the Share Premium Actcount be capitalized and
distributed amongst such of the members as would be
entitled to receive the same if distributed by way of dividend
and in the same proportion on the foeoting that they become
entitled therato as capital and that all or any part of such
capitalized funds shal! not be paid in cash but shall be
applied subject to the provisions comtained In clause (2)
hereof on behalf of such membaer either in or lowards ~

(a) paying up any amounts for the time being remaining
unpaid on any sharas held by such members
respectively; or

(b) paying up in full the unissuad shares or debenturas of
the Company to be allotted and distributed, credited
as fully paid up to and amongst such mambers in the
proportions aforesaid; or

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

and that such distribution or paymen! shall be accepted by such
membars in full satisfaction of their interest in the capitaiized sum.

(2)

3

(4)

{a) Any moneys, investmants or other asseis
representing premium raceived on the issue of shares
and standing to the credit of Shares Premium
Account;

(b) If the Company shall have redeemed any
Redesmneable Preferenca Sharee, all or any part of any
Capital Redemption Fund arising from the redemption
of such shares;

may be resolution of the company be applied enly in paying
up in full or in part any new shares ar any shargs then
ramaining unissued to be issued to such member of the
Company as the Gensral Meeting may resolve up to an
amount squal to the nominal amount of the shares so 1ssued.

Any General Meating may resolve that any surplus money's
arising from the realization of any capital assets of the
Company or any investments representing the same or any
cther undistributed profits of the Company not subject to
charge for income tax be distributed among the members on
the footing that they receive the same as capital,

Whether such a rgsolution under this Anticle shall have been
passed, the Board shall -

{a) make all appropriations and applications of the
undivided profit resclved to be capitalized thereby
and all allotments and issue of fully paid shares or
debentures, if any, and
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(5}

(6)

{b)
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generally do all acts and things required to give effece
thareto

The Board shall have {ull powar -

(&)

(b)

To make such provisions by the issue of traclional
carbihcate or by payment in cash or otherwise as o
thinks it. for the cass of sharas or debenwures
becoming disiribulabla in fractions and that traction ol
less value than Rs. 1 may be disregarded and also:

To authorize, any perscn to enter on behalt of all the
members anlitled therele, in to an agreement with the
Company proviging for the allotment to them
raspattivaly credited as fully paid up, of any further
shares or dabentures 1o which they may be entitled
upon such capitahzation, or (as the case may requirg)
tor the payment of the Company on their behall by
the application thereto of their respective proportions
of Ihe profits resolved to be capitalised, or the
amounts or any part of the amounts remaining unpaid
on their existing shares and may vest any such cash
or specific assets in trustees upon the trust for the
person entitled to the dividend or capitalized fund as
may seem expedient to the Board.

Ary agreement made under such authority shall be effective
and binding on all such members.

NOTICE

A notice shall be deemed o include and shall include any summons,
notice requisition, arder, other legal process and registers, whether
issued, sent or kept in pursuance of the Act or any other Act or

otherwise.

4l

(2)

A notice may be served by the company on any member
thereof either personally or by sending it by post to him at his
registored address, or-if he has no registered address In
india, to the addrass, of any within India supplied by him to
Company for the giving of notices to him,

Where notice is sent by post ¢

(2)

sarvice thereot shall be deemed to be elfecied by
properly addressing prepaying and posting a letter
containing the notice provided that where a member
has intimated 1o the Company in advance that
documents or notice should be sent to him under a
certificate of posting or by registered post with or
without acknowledgament due and has doposited
with the Company a sum sufficient to defray the
expenses of doing sg, service of the document or
notice shall not be deemed to be effected unless it is
sant in the manner mentionsd by the members; and
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3

(4)

(S

(6)

(b) such service shall be deemed to have been effecied

) in tha case of a notice of a meating at the
expiration of forty-eight hours alter the letter
containing the same is posted; and

(ii) any othar case, at the time at which the letter
would be delivered in the crdinary course of
post;

A notice advertised in a newspaper circulating in the
neighborhood of the Registerad Cffice ol the Company shall
be deemed to be duly served on the day on which the
advertisement appears on every memters of the company
who has no registered address in India and has not supplied
10 tha Company an address within India for the giving of
noticas 1o him.

A notice be served by the Company on the joint holders of a
share by serving it on the joint holders of a share by serving
it on the joint holder named first in the register in respect of
the share.

A notice may be served by the Company on the perscn
entitiad to a shara in consequence of the death or insclvency
of a membar by sending it through the post in prepaid letter
addressed to them by name or by the title or reprasentative
of the deceased or assignees of the insolvent or by the like
description at the address il any in India supplied for the
purpecse by the persons claiming to be so entitled. Of until
such an address has been so0 sUpplied by serving the nolice
in any manper in which it might have been served If the
death or insolvency had not occurred. Provided that where
the notice or meeling is given by advertising the same in
newspaper circulating in the neighthourhoob of the
Registered Offica of the Company under clause (3) hereof
the statement of matarial facts referred to in Saction 173 of
the Act need not be annexed to the nolice as reguired by
Section but it shall be mantioned in the advertisomant that
the statement has been forwarded to the members of the
Company.

The signature to any documents or notice to be given by the
Company may be written, printed or lithographad.

A document may be sarved on the Company cr an officer thereof by
sending it 16 the Company or officer at the Registered OHice of the
Company by Post under a Certificate of posting or by Registerad
Post or by leaving it at its Ragistered Office.

A document may be served on the Registrar of Companies by
sending it to him at his office by post under a cerlificate of posting or
by registered post or by delivering it to or leaving it for him at his

office.
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Save as otherwise expressly provided in the Act, a document or
procesding raquiring authentication by the company may be signed
by a Director, the Managing Director the Whole-time Director, the
Manager, the Secretary or other authorizad officer of tha Company
and need not be under the common seal of the Company.

REGISTERS

The Company shall keep and maintain the follewing Registers -

(1)

{2)

3

{4}

(5)

(6}

()

(8)

Register of investments made by the Company but not held
in s own name, as required by Section 49(7) of the Act and
shall keep it open for inspection of any member or
debentures heolder of the Company without charge:

Register of charge as required by Section 143 of the Act and
shall keep it open for inspection of any creditor or member of
the Cempany without fee and to the inspaction of any other
person on payment of tee of such as may ba prescribed by
the Central Government of each inspection;

Register and Index of Members under Secliens 150 and 151
of the Act and shall keep the same open for inspection of any
member or debenture holder without fee and of any other
person on payment of a fee of such sum as may be
prescribed by the Central Government for each ngpection;

Register and Index of Debenture holders under Section 152
of the Act and shall keep it open for inspection of any
mamber or debenture holder without fee and of any other
person on payment of a fee of such sum as may be
prescribed by the Gentral Government for each inspection;

Foreign Register if thought fit as required by Section 157 of
the Act and it, shall be open to inspection and may be closed
and extracts may be taken therefrom the copies thereof may
be required in the same manner, mulatis muianids, as is
applicable to the Principal Register,

Register of Contracts in which Directors are interesied as
required by Section 301 of tha Act and shall keep it open for
ingpaction of any member of the Company without charge;

Register of Directors, Managing Directars, Whole-time
Directors, Manger and Secretary, as required by Section 302
of the act shall kesp it open for inspaction of any member ot
tha Coempany without charge and of any othar person on
paymant of a toee of such sum as may be prescribed by the
Central Government {or ach inspection;

Register as to the holdings by Directors of shares and
debentures in the Company as required by Section 307 of
the Act and shall keep it open lor inspection of any member
or debenture holder of the Company on any working day
during the pariod beginning 14 days before the date the
Company's Annual Gengral Meeling and ending 3 days alter
the date of its conclusions;
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(9) Register of Loans made by the Company to other Companies
under the same management as required by Saction 372 (6)
of the act.

(10) Register of investments made by the Company in shares or
debentures of bodies corporale as required by Section 372
{6} of the Act.

The Reagisters maintained in item (8) and (10) of Article 249 shall be
open to inspection and extracts may be taken therefrom and copies
thereof may be required by any member of the Gompany in the
same manner to the sama extent and on payment of the same lees
as in the cases of Register of members of the Company as provided
for in item (3) of Article 249.

Copies of entnies in the above Registers shall be furnished to the
person entilled to the same on payment of such sum as may be
prescribad for every one hundred words or fractional part thereof
required to be copied. The company shall give inspection of the
above registers to the person entitled to the same on any working
day between the hours to be fixed by the Directors from time to lime

WINDING UP

If the Company shall be wound up the Liguidator may with the
sanction of a special resolution of the Company and any other
sanction required by the Act divide amongst the members in specie
or in kin the whole or any part of the assets of the Company whether
thay shall consist of the propenty of the same kind or not.

For the purpose aloresaid the Liguidator may set such value as he
daemns fair upen every property to be divided as aforesaid and any
determine how much divisions can be carried out as between the
members or different classes of members,

The Liguidator may with the like sanction vest the whole or any part
of such assets i trustees Upan such trust far the whole or any part
of such assets in trustees upon such trust for the benefit of the
contributories as the Liguidator with the like sanction shall think fit,
but s¢ that no member shall be compelled to accept any shares or
other sacurities whereon there is any liability.

INDEMNITY

Subject to the provision of the Companies Act, 1956 every Director,
Manager. Managing Director, Whole-time Director or other officer of
the Company or any person [whether an ofticer of the Company or
not) employed by the Company as Auditor shall be indemmtied out
of the lunds of the Company against all liability incurred by him as
such Director, Manager, Managing Directar, Whole-time Directer,
Officer or Auditor in which judgment is given in his favour or in which
he is acquired or in connection with any application under Section
B33 of the Act in which relief is granted {o him by the Court.

Subject to the provisions of the Companies Act, 1956 no Directaor,
Auditor or other officer of the Company shall be liable for the Acls,
receipts, neglects or defaults of any other Direclor or officer or for
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joining in any receipt of other act for conformity or for any loss or
expenses happening to the Company through the insufficiercy or
deficiency of title 1o any property acquired by order of the Directors
for on bahalf cf the Company or for the insutficiency or deficiency of
any security in or upen which any of the moneys of tha company
shall be Invested or for any loss or damaga arising from the
bankruptcy. insolvency or tortucus act of any person firm or
company to or with whorn any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any errer of
judgment, omission, default or oversight on his part or for any other
loss, damage, or misfortune whatever which shall happening
relation to the execution of the duties of his office or in relatien
therefo unless the same shall happen through s own dishonesty.

SECRECY CLAUSES

(a) Eveary Director, Manager, Auditor, Treasurer, Trusiees,
Member of a Committea, Officer, Servant, Agent, Accountant
or othar person employed in the business of the Gompany
shall, if so required by the Directors, befare antaring upon his
dulies sign a declaration pledging himsel! to cbserve a strict
secrecy raspacting all transaction and affairs of the Company
with the customers and the state of accounts with individuals
and in matters relating thereto, and shall by such declaration
pledge himsell not to reveal any of the matters which may
come t¢ his knowledge in the discharge of his dulies except
when required so 1o do by the Directors or by law or by the
person to whorn such matters relate and except so far as
may be necessary in order lo comply with any of the
provisions in these presents contained.

(b) No member shall be entitled 1o visit or inspect any works of
the Company without the permission of the Dirgctors or to
require discovery of or any information respecting any details
of the Company’s trading or any matter which is or may bs in
the nature of a trade secret, mystery of trade or secret
process or any othar mattar which may relate to the conduct
of the business of the Company and which in the opinion of
the Company to disclose.



Woe, the several peraons, whoae names and addreeses are subecribed are desirous of being
formed Into a Company in purauance of thase ARTICLES OF ASSOCIATION and we
respaciively agraa o taka tha numbar ot ahares In the Caplital of the Company set opposlite
to oUr respactive names :

Name, Address, Description Signature Signature ol Witness
and Qccupation of sach of and his Name, Address,
Subscriber Subacriber Description & Occupatien

JERRY VARGHESE
8/0. Eapan Vargheso
21, Sangll Bank Btdg.,
8. V. Road, Irla, Sd/-
Bombay - 400 056,
BUBSINESS

SARAMMA VARGHESE
S/o. Eapen Varghese
21, Sangli Bank Bidg.,
S. V. Road, Ira, . Sd/-
Bombay - 400 056.
HOUSE WIFE

Sd/-
SHRIDHAR G. HEGOE
/0. GOPAL HEGDE
203, DA. D. N. ROAD,

BOMBAY - 400 001.
CHARTERED ACCQUNTANT

GEORGE VARGHESE
S/o. M Varghese

21, Sangli Bank Bidg.,
S. V. Road, irla, Sd/-
Bombay — 400 058,
BUSINESS

WITNESS TO

ALL SUBCRIBERS

Bombay, Dated this 24th day ot December, 1988
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