MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

RIR POWER
ELECTRONICS
LIMITED




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L31109MH1969PLC014322

I hereby certify that the name of the company has been changed from RUTTONSHA INTERNATIONAL
RECTIFIER LIMITED to RIR POWER ELECTRONICS LIMITED with effect from the date of this certificate and
that the company is limited by shares.

Company was originally incorporated with the name RUTTONSHA INTERNATIONAL RECTIFIER LIMITED.

Given under my hand at Mumbai this Seventeenth day of November two thousand twenty-two.

DS MINISTRY
OF CORPORATE
AFFAIRS 23 2

Ajay Pawar

Registrar of Companies

RoC - Mumbai
Mailing Address as per record available in Registrar of Companies office:
RIR POWER ELECTRONICS LIMITED
SOLARIS NO.1, B-WING, 139/141, SAKIVIHAR ROAD, OPP. L& T GATE NO.6, POWALI, | i

ANDHER, MUMBALI, Maharashtra, India, 400072 S
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No. _14322

FRESH CbRTIFlCATL OF INCOLI'ORATION
gouE E_\iUBNT ON_CHANGE OF_ WAME

IN THE OFFICE CF TPE REGISTRAR OF COMPANIES,MAHARASHTRA,
BOMEBAY.

In the matter of * RIR INTERNATIONAL RECTIFIER LIMITED.

I heraby approve and signify in writing under
section 21 of the Companies Act,1950 (Act I of 1956) rend
with the Government of lrndia, Lepartment of Combany alfclres,
Notificetion No.G.3.H., 507E dated the 24th June 198% the
change ot name of the company from

RIR. INTERNATIONAL RECTIFIER LIMITED
to RUTTONSHA INTERNATIONAL REEI‘IFIER LIMITED.
and I hereby certify <hat RIR INTERNATIONAL'RECTIFIER.LIHITED
which was originally incorporatcd on FIFTH dny‘ofJULY
NY 199 wunder the ** : Companies Act,19 56

and under the name ﬂmTTONSHA'INTERNATIONAL RECTIFIER PRIVATE

huv1ﬂ§ rassaed the necosaary rogolution in terms of

section 21/22(1)(a)ﬁﬁﬁﬁﬂﬂxgﬁ of the Companies Act,1956 the
name of the amid company is fthin day chanpged to

RUTTONSHA INTERNATIONAL RECTIFIER LIMITED:

and this nmrtificnt; in d1agued purguant to saectlon 23(1)
of the snid Act, ‘ .

GIVEN UNDER MY HakD AT DBOMBAY THIS TWENTY NENYH .
of JUNE 19 92 (One thousand nine hundred ninety g;%'

\

(/g AMARNATH ).
ASSTT. REGISTRAR OF COMPANIES
MAHARASHIRA ,BOMBAY .

thae name of the company as exaat;nc
change.

Live tho neme of the Act(s) undor which
conpany woae originelly regietered and
incorporated.
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¥ No._ 14322/TA .
B ¥ FRESH CERTIFICATE OF INCORPQRATION -
# CONSEQUENT ON CHANGR_OF NAME bd
? 4 ' . : ' ¥
. #§ 1IN THE OFFICE OF THE REGISTRAR OF OOMPANIES,MAHARASHTRA, ¥
L ¢ BOMBAY. ' ' &
x4 . § . ‘ 3
B % In the matter of * RUTTONSHA - INTERNATIONAL RECTIFIFR L .
- T LTI =Y LESUIA. _ #
j | 2 - ' ¥
i : . . : ¥
B ? I hereby approve and signify in writing under ¥
. ; Section 21 of the Companies Act, 1956 {Act I of 1956) read %
» & with' the Government of India, Department of Company Affairs ¥
- 3 DNotification No,G.S.R.507E dated the 24th June 1985 the 3
b hange of name of the company from 3
¥ ¥ ° - " RUTTONSHA - INTERNATIONAL:
[ ¥ RECTIFIER LIMITED. 4
¥ ¥ e H
| F4 To  'RIR"= INTERNATIONAL RECTIFIER LIMITED. ¥
2 ¥ o ‘ ¥
§j # and I hereby certify that RUTTONSHA = INTERNATIONAL RECTIFIER
X : LIMITED. |
:j : # wvhich was originally incorporeted on FIFTH . dey of §
3 ¥ JUEY - 19 ﬁg_uggg; the #*+ COMPANIES Act 1956
b 5 ¥ ” ' ' T
- ¥ " -~ e s o
L by and‘undqr the-name-RUTIfﬂSHA INTERNATIONAL RECTIFIER PRIVATE
| ¥ LIMITED. ' ' |
é; E ‘"having duly passed the mecesaary resolution in terma of
2 ¥ s=ection 21/22(1)(a)/22(1)(b) of the Companies Act,1956 the
| ‘g name of the said company is-this”day changed to RIR -
| # INTERNATIONAL RECTIFIER LIMITED. . oo
i # and this certirficate. is issued pursuant to section 23(1)
j ¥ of the seid Act.
¥

, GIVEN UNDER MY HAND AT BOMBAY THIS  FIRST DAY
+FEBRUARY oF 19 88- (0ne Thousand Nine Hundred Eighty Eight.)-

o Do tals™

(V.S.GA

REGISTRAR- OF COMPANIES
MAHARASHTRA , BOMBAY .

*
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Note: 1..Wghrt o «hs fhame Of.
/3 W

prv|y Enge. _
2, **% Hers giveé the mame of the Lot{s)under which the

company was originally registered and incorporated.,
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| | | NO. '14322/'1'11 .

. * _ *
Ly CERTIFICATE OF CHANGE OF NAME
(i * IN THE OFFICE CF THE REGISTRAR OF COMPAN IES *
b = UNDER THE COMPANIES ACT,1956. .
* *

* In the Matter of RUTTONSHA - INTERNATICNAL RECTIFIER PRIVA%E
i 'Eﬁ»ﬂ"i‘_—'——'—_m_';m. Y

»
I do hereby certify that pursuant to the provisions of
i * *
| Section 23 of Companies: Act,1956 and the Special
; * ' _ *
Resolution passed by the Company at its' Annual/Extra-
L * ‘ ' *
L ordinary. General Meeting on the __ JTH DAY OF
P *
FEBRUARY 1986 . The name of RUTTGNSHA - INTERNATIONAL
*  "RECTIFIER PRIVATE LIMITED. *
* : : ‘ ; . . *
has this day been.changed to _ RUITQNSHA - INTERNATIONAL
*4 . . T 0 RS 2
¥ RECTIFIER LIMITED. .o X
B . And that the said company has been duly incorporated as .
; .* a company under the provisions of the said Act. "
» ® .  Dated this,  SIXTH . day of _ MARCH | .
E; % One thousand nine hundred and eighty six .
»
} .
.
n~— .
§ . *
( D. K. GUPTA) .
ASSTT.REGISTRAR OF COMPANIES .
MAHARASHTRA ;BOMBAY . *
*
: * *
- |
f ?************************************************************:-
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CERTIFICATE OF INCORPORATION '
No. 14322 of 196570,
H

3 bereby cextify that RUTTONSHA-INTER-

NATIONAL RECTIFIER PVT. LIMITED
ig thig dap incorporated under the Companies Act,

1956 (#20. | of 19056) and that the Company (g
Limited.

Given under mp band at Wombap this Fifth
bap of Julp Gue theusand nine hundred and
Sixtp-Rine (14th Hsadha, 1801).

Sdf-
§S. C. Bafna
Registrar of Companies.
Maharashtrs,

obommeoaqudoweemma9aqoaaaomm«memnoemeéeoxuemmueeeoooaaoe_oeeocaaceooeaeoaseeooeu==

0000300050900903009000000 8000030000008 88460000000080008



MEMORANDUM OF ASSOCIATION
OF
RIR POWER ELECTRONICS LIMITED

The name of the Company is RIR POWER ELECTRONICS LIMITED.
The Registered office of the Company will be situated in the State of Maharashtra.

The objects for which the Company is established are:

A. MAIN OBJECTS OF THE COMPANY to be pursued by the Company on its
incorporation :-

1. To commence and carry on business as manufacturers of products such as
Silicon Rectifiers and Diodes, Selenium Plates and Stacks, Thyristors,
Semiconductors devices, sound equipment, motion picture equipment,
scientific instruments, industrial electronics and power equipments,
transmitting and communication equipment, television receivers, tapes and
tape and record players, broadcast and television equipment, aviation and
marine equipment, audio visual and educational equipment, home appliances
and also component parts and accessories of the above-mentioned products
and other electrical, mechanical and electronic products including their
component parts and accessories.

2. (@ To carry on or conduct any business or enterprise as merchants,
traders, commission agents, buying and selling agents, brokers,
importers, exporters, buyers, sellers and dealers.

(b) To import, export, buy, sell or otherwise trade and deal in goods,
produce, articles and merchandise of any kind whatsoever in India or
anywhere in the world.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
MAIN OBJECTS:

1. To install, repair, recondition, service, maintain products mentioned
in Clause 111 (A) (1) and to undertake and execute any contracts for
works involving the manufacture of products mentioned in Clause 1lI

(A) (D).

2. To purchase or import raw materials and components for the
manufacture of products mentioned in Clause 111 (A) (1),

3. To purchase, import, lease, acquire, hire and use plant machinery
equipment and apparatus of every description both commercial and
domestic used for the manufacture of products mentioned in Clause

11 (A) (1).

4. To carry on the business of wiring contractors.

* (amended vide Special Resolution passed at the 53 Annual General Meeting of
the members of the Company held on 28" September, 2022)



7.

10.

11.

12.
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To apply for, take on lease, purchase or otherwise acquire any patents, brevets
d'invention, licences, concessions, monopolies, processes and the like,
conferring any exclusive or non-exclusive or limited right (either in point of
time or otherwise) to use any secret or other information as to any invention
or process which may seem capable of being used for any of the purposes
of the Company, or the acquisition.of which may seem calculated directly or.
indirectly, to benefit the Company and to use, exercise, or develop licenses
in respect of or otherwise turn to account the property, rights, and information
80 acquired. '

To purchase, take on iease or exchange, or otherwise acquire in any part of
the world any land, buildings, hereditaments of any tenure or description
and easements machinery plant and stock-in-trade and any estate or interest
therein and any rights over or connected therewith or that may be deemed
necessary or convenient for any of the purposes of the Company and to
purchase, erect, lease, hire, exchange and otherwise acquire, maintain,
let, mortgage, sell, lease and otheirwise dispose of factories, offices,
dwaelling houses, store warehouses, and other premises.

To enter into agreements with and employ such engineers, electricians,
-gervants, workmeti, cinematograph operators, as may be necessary or
expedient for conducting any part of the business of the Company.

To obtain from any Government or Municipa! Authorities or local authorities
or otherwise any rights, privileges, concessions and licenses for the
manufacture of products listed in clause Il (A) (1) and to enter into any
arrangements with any Government, Municipal Authorities, Local Authorities
or otherwise which may seem conducive to the Company's objects or any of
them, and to obtain frqm such Government or authority any rights, privileges,
licenses and concessions which the Company may think it desirabie to carry
out, exercise and comply with any such arrangements, rights, licenses,
‘privileges and concassions.

To purchase or hire or manufacture all necessary furniture or other articles
which may be deemed necessary for the proper equipment and conduct of
the Company's premises and business.

To establish, provide, maintain and conduct or otherwise subsidise research
laboratories and experimental workshops for scientific and technical research
and experiments; to undertake and carry on scientific and tachnical
researches, experiments, developments, designs and tests of ali kinds; to
promote studies and researches both scientific and technical, investigations
and inventions by providing, subsidising, endowing or assisting laboratories,
workshops, libraries, lectures, meetings and conferences and by providing
or contributing to the awards or scholarships, prizes, grants to students or
otherwise and generally to encourage, promote and reward studies,
rasearches, investigations, experiments, tests and inventions of any kind that
may be considered likely to assist any business which the Company is
authorised to carry on.

To borrow or raise or secure the payment of money for the purpose of or in
connection with the Company's business. '

To mortgage and charge the undertaking and ali or any of the moveable and
immovable property, present or future, and all or any of the uncalled capital
for the time being of the Company and to issue at par or at a premium or
discount or for such consideration as may be thought fit, debentures,



13.

14,
15.

186.

17.

18.

18,

20.

21,

3

mortgage debentures and debenture stock payable to bearer or otherwise
and elther permanent or redeemable or repayable, and collateraliy or further
to secure any securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue
by way of mortgage to secure any sum less than the nominal amount of
such securitiss and also by way of security for the performance of any
contracts or obligations of the Company.

To subscribe or contribute or otherwise to assist or to guarantee money to

charitable, benevolent, religious, scientific, national, public, political or any

Institutions, objects or purposes or for any exhibition.

To aid pecuniarily or otherwise any association, body or movement having ’

for an object the solution, settlement or surmounting of industrial or labour
problems, troubles or the promotion of industry or trade.

To make donations to any national memorial, political fund or any other fund
constituted for charitable purpose. ‘

To create any depreciation fund, reserve fund, sinking fuhd. insurance fund,

or any special or other fund whether for depreciation or for repairing,
Improving, extending or maintaining any of the properties of the Company or

" for redemption of debentures or redeemable preference shares or for any

other purposes whatsoever.

To apply the assets of the Company in any way In or towards the

establishment, maintenance or extension of any association, institution or

fund In any wise connected with any particular trade or business or with any
trade or commerce generally including any association, institution or fund for

~ the protection of interests of masters, owners and employers against loss by

bad debts, strikes, combinations, fire, accident or otherwise or for the benefit
of any clerks, workmen or others at any time employed by the Company or
thelr familles or dependants whether or not in common with other persons or
classes of persons and in particular of friendly co-operative and other
societies, reading rooms, libraries, educational and charitable institutions,
refractories, dining and recreation rooms, churches, temples, places of

- workship, schools and hospitals and to grant gratuities, pensions, bonuses

and allowances to employees or ex-employees of the Company or the
dependants of such persons, and to contribute any funds raised by public or
local subscriptions for any purpose whatsoever.

To provide for the welfare of Directors or Ex-Directors or employees or ex-

employess of the Company and the wives, widows and families or dependants -

or connections of such persons by building or contributing to the building of

allowances, bonuses, profit-sharing bonuses or profits or any-other payments
or by creating and from time to time subscribing or contributing to provident
and other associations, institutions, funds, profit-sharing or other schemes
or trusts and by providing or subscribing or contributing towards places of

instruction or recreation, hospitals and dispensaries, medical and. other-

attendance as the Company shall think fit.

To draw, make, accept, endorse, and negotiate cheques, promissory notes,

‘bills of exchange, hundies and other negotiable instruments.

To Invest and deal with moneys of the Company not Immediately required in

-

_houses or dwelling quarters or by grants of money, pensions, gratuities,



22.

23.

24.

25,

28,

7.

28,

29.
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or upon such securities and in such manner as may from time to time be
determined.

To pay for any property rights or privileges acquired by the Company or for
services rendered or to be rendered in connection with the promotion of or
the business of the Company or for acquisition of any property for the
Company or otherwise, sither wholly or partially in cash or In fully or partially
pald up shares with or'without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, bonds, debentures or by any
securities which the Company has power to issue or partially in one mode or
partlaily in another and generally on such terms as the Company may
determine.

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company elther In cash by instalments or otherwise, or

.infully or partly paid-up shares of any Company or Corporation with or without

deferred or preferred rights in respect of dividend or payment or capital or
otherwise, or in debentures, mortgage debentures, debenture stock
mortgages or other securities of any Company or Corporatlon, or partly in
one mode and partly In another, and generally on such terms as the Company

- May dstermine.

To enter Into partnsrship or any joint purse arrangement or any arrangement
for sharing profits, union of interests or co-operation, joint adventure, reciprocal
concession or otherwise, with any person, firm or Company engaged carrying
on or proposing to carry on or engaged in any business or transaction which
the Company s authorised to carry on or engage In or any business or
transaction capable of being conducted so as directly or indirectly to benefit
the Company and to-acquire and hold shares, stocks or securities of any

.8uch Company.

To establish or promote or:concur In estabishing or promoting any other
Company whose objects shall include the acquisition and taking over of all
or any of the assets and (labilities of this Company or shall be in any manner
calculated to advance directly or indirectly the objects or Interests of this
Company, and to acquire and hold shares, stocks or securities of any such
Company and guarantee the payment of any securities Issued by or any
other obligation of any such Company.

Jo purchase or otherwise acquire and undeiiake aii of any part of the

- business, property, liabllitles and transactions of any person or Company

carrying on any business which this Company is authorised to carry on or is
possessed of property suitable for the purposes of the Company.

To give costing technical advice, aid and assistance and to act as Consultants.
To employ or retain skilled professional and technical advisers and workers
in connection with the objects of the Company.

To sell, improve, manage, develop, turn to account, excnangs, Iet or rent, on
royalty, share of profits or otherwiss, grant licences, easements and other
rights of and over, and in any other manner deal with or dispose of the
undertaking and all or any of the property for the time being of the Company
for such considerations as the Company may think fit.

To sel, improve, manage, develop, ... i «w account, exchange, et or objects
simifar to those of this Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking subject to the ilabllities
of this or any such other Company as aferesaid with or without winding up or




30.

31.

32.

33.

34.

35.

36.

by sale or purchase (for fully or partly paid-up shares or otherwise) of all the
shares or stock of this or any such other Company as aforesaid, or by partnership,
any arrangement of the nature of partnership, or any other manner.

To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares in
the Company’s capital or any debentures, debenture stock or other securities of
the Company or the conduct of its business.

To distribute among the members in specie any property of the Company or any
proceeds of sale or disposal of any property of the Company or bonus shares but
so that no distribution amounting to a reduction of capital be made except with
sanction (if any) for the time being required by law.

To obtain any provisional order or act of legislature for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the
Company’s constitution or for any other purpose which may seem expedient
and to oppose any proceeding or applications which may seem calculated
directly or indirectly to prejudice the Company’s interest.

To procure the Company to be registered in any country or place outside India.

To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors or otherwise and either alone or in
conjunction with others, and either by or through agents, contractors, trustees or
otherwise and to do all such other things as are incidental or conducive to the
above objects or any of them.

And generally to do all such other acts, matters and things as the Company may
think necessary, incidental or conducive to the attainment of the above objects
or any of them.

To enter into partnership or any arrangement for sharing profits, union of
interest, co-operation, joint venture, reciprocal concessions or otherwise with
any person, firm or Company carrying on or engaged in any business or
transactions with this Company is authorized to carry on and subject to sections
391 to 394 of the Companies Act, 1956, to amalgamate with any other
Company in similar or different industry, trade and commerce and having other
objects altogether or in part similar to those of this Company.*

C NO OTHER OBJECTS

V. The liability of the members is limited.

**V., The Authorized Share Capital of the Company is Rs.14,05,00,000 (Rupees Fourteen
Crores Five Lakhs only) divided into 1,40,50,000 (One Crore Forty Lakhs Fifty
Thousand) Equity Shares of Rs.10/- (Rupees Ten) each.

** (amended vide Special Resolution passed at the 54" Annual General Meeting of the members of the
Company held on 29" September, 2023)

* (vide Resolutions passed on 27" September, 2008 at the duly convened Equity Shareholders Meeting).
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Woe, the several persons whose names and addresses are subscribed hereto are desirous
of being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite
our respective names:- '

Names Addresses & description Number of Shares
of subscribers taken by esch
subscriber.
1. Jal Eruchsha| . “Greenacre”,Pall Hill Hoad, Khar, | ©One Equity Share.
Ruttonsha Business ‘
Father's Name Eruchsha
Ruttonsha
2. Dr. Austom *Palacimo®,D-4, Silver Oaks One Equity Share
Cavasjee Estate, Warden Road,
Cooper Bombay - 26
Son of Late
Mr. Cavasjee Cooper
Chartered Accountant.
Total
Two Equity Shares.

Dated 3rd July, 1969
Witness to the above Signatures

Shamsundar Vamanrao Karajagi, Accountant,
51, Lochana, R.B. Mehta Road, Ghatkopar (East) Bombay- 77.
Father's Name - Vamanrao Karajagi.




THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

RIR POWER ELECTRONICS LIMITED

The regulations contained in Table “A” in the First Schedule to the
Companies Act, 1956, or the Schedule to any previous Companies Act, shall
not apply to this Company, but the regulations for the management of the
Company and for the observance of the members thereof and their
representatives, shall, subject to any exercise of the statutory powers by the
Company with reference to the repeal or alterations by Special Resolution, as
prescribed by the Companies Act, 1956, be such as are contained in the said
Articles.

INTERPRETATION

The Marginal notes hereto shall not affect the construction hereof.

In the interpretation of these Articles the following expression shall have the
following meanings, unless repugnant to the subject or context:

* “The Company” or this Company means RIR POWER ELECTRONICS
LIMITED.

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

“The Articles” means Articles of Association for the time being of the
Company or the Articles of Association as altered from time to time by
special resolution.

“Alter” and “Alteration” shall include the making of additions and deletions.

“Auditors” means and include those persons appointed as such for the time
being by the Company.

“Beneficial Owner” means beneficial owner as defined in clause (A) of sub-
section (1) of Section 2 of the Depositories Act, 1996.

“Board” or Board of Directors” means a meeting of the Directors duly called
and constituted or as the case may be, the Directors assembled at a Board
Meeting collectively, or acting by circular resolution.

“Capital” means the share capital for the time being raised or authorized to be
raised for the purposes of the Company.

“Debenture” includes Debenture stock.

* (amended vide Special Resolution passed at the 53 Annual General

Meeting of the members of the Company held on 28" September, 2022)

Table ‘A’ not to
apply but
Company to be
governed by
these articles

Marginal Notes

Interpretation

The Company
or “this
Company”

“The Act”

“These Articles”

“Alter”
“Auditors”

“Beneficial
Owner”

“Board”

“Capital”

“Debenture”



“Depositories
Act”

“Depository”

“Directors”

“Dividend”

“Documents”

“Extra-ordinary
General Meeting”

“Gender”

“In writing
and written”

“Member”

“Month”
“Office”

“Ordinary
Resolution”

“Paid-up”

“Persons”

“Register of
Members”

“The Registrar”

“Seal”

“Secretary”

“Security”

“Depositories Act, 1996 includes any statutory modification or re-enanctment
thereof for the time being in force.

“Depository” means a Depository as defined in clause (e) of the sub-section (1) of
Section 2 of the Depositories Act, 1996.

“Directors” means the Directors for the time being of the “Company”, or as the case
may be the “Directors” assembled at the Board collectively or acting by circular
resolution.

“Dividend” includes bonus.

“Documents” includes, summons, notices, requisition, other legal process and
registers, whether issued, sent or kept in pursuance of this or any other act or
otherwise.

“Extraordinary General Meeting” means an extraordinary General meeting of the
members duly called and constituted and any adjourned holding thereof.

Words importing the masculine gender also include the feminine gender.

“In writing” and “written” include printing lithography and other modes of
representing or reproducing words in a visible form, including telex, telegram.

“Member” means the duly registered holder from time to time of the Stocks or
Shares of the Company, includes Beneficial Owner in the records of the Depository
and also includes the subscribers of the Memorandum of Association of the
Company.

“Month” means the calendar month.

“Office” means the registered office for the time being of the Company.

“Ordinary Resolution” shall have the meaning assigned to it by Section 189 of the
Act.

“Paid-up” includes credited as paid up.

“Persons” include individuals, any Company or association or body of individuals,
whether incorporated or not.

“Register of Members” means the Register of Members to be kept pursuant of the
Act.

“The Registrar” means the Registrar of Companies of the State in which office of
the Company is for the time being situated.

“Seal” means the common seal for the time being of the Company.

“Secretary” means any individual, appointed by the Board to perform the duties of a
Secretary and include a temporary or Assistant Secretary.

“Security” means and includes Share, Debenture and such other security as may be
specified by the Securities and Exchange Board of India from time to time.



“Securities and Exchange Board of India” means the Securities and Exchange Board of India
established under Section 3 of the Securities and Exchange Board of India Act, 1992.

“Share” means a share in the share capital of the Company and includes stock except where a
distinction between stock and share is expressed or implied.

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

“Special Resolution” shall have the meaning assigned to it pursuant to the Companies Act.

“The Statute” means the Companies Act, 1956 and every other act for the time being in force
affecting the Company.

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

Unless the context otherwise requires, words and expressions contained in these Articles shall
bear the same meaning as in the Act or any statutory modification thereof for the time being in
force.

CAPITAL & INCREASE & REDUCTION OF CAPITAL

**3.

The Authorised Share Capital of the Company shall be as per Clause V. of the
Memorandum of Association of the Company, with all rights, privileges and conditions
attached thereto as per the relevant provisions contained in that behalf in these presents
and with the power to the Board to increase, reduce, reclassify or modify the Capital of
the Company and to divide the shares in the Capital for the time being into several
classes and to attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions as may be permissible by law and as may be determined
by or in accordance with the Articles of Association of the Company and to vary,
modify or abrogate any such rights, privileges, or conditions in such manner as may be
permitted by the Act or provided by the Articles of Association of the Company.

4. Subject to the provisions of the Act and these Articles the Shares in the capital of the
Company for the time being (including any shares forming part of any increased capital
of the Company) shall be under the control of the Board who may allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at part or at a discount (subject to
compliance with the provisions of section 78 &79 of the Act) and at such times as the
Board may from time to time think fit and proper and, with the consent of the general
meeting, give to any person the option to call for or be allotted any class of shares of the
Company either at par or at a premium or at a discount subject to the aforesaid, such
option being exercisable at such times and for such consideration as the Board thinks fit.

5. In addition to and without derogating from the powers for that purpose conferred on the
Board under these Articles of the Company in general meeting may determine that any
shares (whether forming part of the original capital or of any increased capital of the
Company) shall be offered to such persons (whether members or not) in such
proportions and on such terms and conditions and either at a premium or at par or

** (amended vide Special Resolution passed at the 54" Annual General
Meeting of the members of the Company held on 29" September, 2023)

* (vide Resolutions passed on 27" September, 2008 at the duly convened
Equity Shareholders Meeting).
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at a discount (subject to the compliance with the provisions of section
78 & 79 of the Act) and such general meeting shall determine and
with full power to give any persons (whether a member or not) the
option to call for or be allotted any class of shares, of the Company
either at a premium or at par, or a discount (subject to compliance
with the provisions of section 78 & 79 of the Act) such option being
exercisable at such times and for such consideration as may be
directed by such general meeting of the Company in general meeting
may make other provisions whatsoever for the issue or disposal of
any shares.

The Company in general meeting may be ordinary resolution from time

to time increase its share capital by the creation of further shares, such
increase to be of such aggregate amount and to be divided into shares of
such respective amounts as the resolution shall prescribe. Subject to the
provisions of the Act, the further shares shall be issued upon such terms
and conditions and with such rights and privileges annexed thereto, as
the general meeting resolving upon the creation thereof shall direct, and
if no direction be given as the Board shall determine, and in particular
such shares may be issued with a preferential or qualified right to
dividends and in the distribution of assets of the Company, and with a
right of voting at general meetings of the Company in conformity with
section 87 and 88 of the Act.

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

Where at any time after the expiry of two years from the formation of
the Company or at any time after the expiry of one year from the
allotment of shares in the Company made for the first time after its
formation, whichever is earlier, it is proposed to increase the subscribed
capital of the Company by allotment of further shares.

a) such further shares shall be offered to the persons who, at the date of
the offer, are holders of the equity shares of the Company, in
proportion, as nearly as circumstances admit, to the capital paid up on
those shares at that date;

b) the offer aforesaid shall be made by notice specifying the number of
shares offered and limiting a time not being less than fifteen days
from the date of the offer, within which the offer if not accepted, will
be deemed to have been declined,;

c) the offer aforesaid shall be deemed to include a right to renounce the
shares offered or any of them in favour of any person or persons;
PROVIDED  THAT the Directors may decline, without assigning
any reason, to allot any shares to any person in whose favour any
member may renounce the shares offered to him;

d) after the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board of
Directors may dispose of them in such manner as they think most
beneficial to the Company.

* e) Notwithstanding anything contained, further issue of securities may

be made in any manner whatsoever as the Board may determine
including by way of preferential offer or private placement, subject
to and in accordance with the Act and the rules and in accordance
with the pricing method prescribed to the listed entities under the
regulations issued by Securities Exchange Board of India from
time to time.

*

(amended vide Special Resolution passed by the shareholders of the
Company through Postal Ballot on 10" March, 2024)
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NOTWITHSTANDING anything containad in Glause {1) of this Articla,
the further shares aforesaid may be offarad In any manner whatsosver
and to any person or peraons, whether or not such person or persons
Include persons, who, at the date of the offar, are holders of the equity
shares of the Company, if such offer is authorised by a spacial resolution
of the Company in genaral meeting.

{2) Whare no such-special resolution s passed, if the votes cast (whether
on a show of hands, or on a poll, as the cass may ba) in favour of the
proposal contained in the reselution moved in that general maating
(including the casting vota if any, of the Chairman) by the membaers,
who being entitled 8¢ 1o do, vote in parson, or wharg proxles are aliowsd,
by proxy, exceed ths votes, if any, cast agalnat the proposal by members
50 antitled and voting and the Central Gavernment is satisfied on an
application made by the Board of Directors in this behalf, that the
proposal is most beneficial to the Company.

(3) Nothing in sub-clause (¢} of Clause {1) hereof shail ba deemad:
{(8) to extend the time within which tha offar should be accepted or

b} to authorisa any parscn to exercige the right of renunciation for a
sazond tima, on the ground that the person in whese favour the
renunciation was first made has declined to take the shares
comprised in tha renunclation.

{4} Nothing in this Article shall apply to the increase of tha subscribad capitel
of the Company caused by the exercise of an option attached to the
dabentures issued or loans raisad by the Company;

i} to convert such debentures or ioans into sharas in the Company;
or

ii) to subscribe for gshares in the Company {whether such ¢ption is
contained in these Articles or otherwise); PROVIDED that the terms
of issua’of such debantures or the terms of such loans includes a
term providing for such option and such term:

a) either has been approved by tha Central Government before
the lasue of the dabenturas or the raising of tha lcans, origin
conformity with the ruies, if any, mads by that Government in
this behalf; and '

b) Intha case of the debenturas or loans other than dabantures
Issued to, or-loans obtained from, the Gavernmeant or any
institution specified by the Central Governmant in this behalf,
haa also been approved by a Special Rasolution passed by
the Company in general maating bafore the issua of the
dabentures or the ralsing of the loans.

8. On the lssue of Redeamable Prefarence Shares under tha provisions Provisianto

of Articles 8 herecf the following provisions shall take effect: I"F.I:I': ::"

Aad
8) No such shares shall be redsemed except aut of profits of the  prog. Shares

. Company which would otherwise be availabla for dividend or out of
the proceads of a fresh issue of shares made for the purpese of
the redemption.
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b) Nosuch shares shall ba redeamed unless they are fully paid.

¢} The premium if any, payable on redemption shall have bean
providad for cut of the profits of the Company or out of the
Company's shara premium accouni before the sharas are
redeemed,

d} Where any such shares are radeemed otherwise than out of the
proceads of a fresh lssue, there shall cut of the profits which would
otherwise have bean available for dividend be transferrad to a
raserve fund to ba called *The Capital Redemption Resarve
Account®, a sum aqual to the nominal amount of the shares
redeamad and the provisions of the Act, relating to the reduction of
the Shara Capital of the Company shall, except as p.ovided in
Section 80 of the Act apply, as if the Capital Redemption Account
wera paid-up share capital of the Company.

8} Subject to the provisions of saction 80 of tha Act, the redemption of
preference shares hereunder may be effectad in accordance with
tha terms and conditiong of thelr Issue and in the absence of any
spacific tarms and conditions in that bahalf, in such manner as ths
Directors may think fit.

The Campany shall not have tha power to buy its own ghares, unless
the consequent redugtion of capital is sffected and sanctioned in
accordance with these Articles and in accordance with sectlons 100 to
104 or section 402 cr other applicable provisions {if any) of the Act.

Except to the context permitied by section 77 or other applicable
pravisione (if any) of tha Act, the Company shail not give whethaer diractly
ar indirectly and whether by means of a [pan, guarantes, the provision
of security or otherwise to any financial assistance for the purchase of,
of in connection with the purchase or subscription mada or to be made
by any person of or for any sharas in the Company.

Nething in this article shall affect the right of the Company o redesm
any redeemabie preference sharas issued under these Articles or under
saction 80 or othar relevant provisions (if any) of tha Act.

Notwithstanding anything contained in thase Articles, the Company shall
be antitled to purchase or buy back the Shares and other Securities
issued by tha Company from the holders thereof (Including smployees
of the Company) from the opan market or otherwise and in market Jots
or lots smallsr than market lots, from the hrae reserves of tha Company
and/or from the proceads of any issue made by the Company spacifi-
cally for the purpose andfor from such othar sources as may be parmit-
ted by law, on such terms, ¢onditions and in such manner as may be
parmitted by law from time to tima.

The Company may subject to the provisions of section 78,80'and 100
ta 105, (both in¢lugive), and other applicable provislons, if any, of the
Act from time to time by special resolution, reduce (a) its share capital,
{b) any capital redemption reserve agcount or {c} any share premium
account In any manner and with subject to any Incidents authorised
and consent required by [aw and in particular capital may be paid off
on the footing that it may be called up again or otherwise, The Articla is
not to derogate from any power the Company would have if it ware
omitted.
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Subiect to the provisions of saction 94 of the Act, the Company In general
meating may from time tc time by an ordinary resolution alter the
corditions of its Memearandum as follows:

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

b) Sub-divide its shares, or any of tham into sharss of smaller amaount
than s flxed by the Mamorandum, so however, that In the sub-
divislon tha proportion betwesn the amount paid and the amount,
H any unpail or reduced share shall ba the same as it was in ths
case of tha share from whish the reduced share is derived;

e) Cancel any ehares which, at the date of the passing of the resolution
have not been taken or agreed to be taken by any person and
diminish, the amount of its share capital by the amount of the shares,
so cancelied. A canceliation of shares in pursuance of this sub-
clausse shall not be deemed to ba reduction of share capital within
the meaning of the Act.

Whanaver the Company do any ona ar mara of things provided for In
the foregoing sub-clause(a), (b} and (c} the Company shall, within thirty
daya thereafter give notice thereof to the Registrar as required by section
B85 of the Act spacifying, as the case may be, the share consolidated,
divided sub-dividad or cancelled.

H and whansver as tha result of Issue, of new sharas or any consolidation
ar sub-division of sharss, any shara bacome held by membars in fraction,
the Board Shall, subjact to the provislons of tha Act, and the Articles
and to the directions of the Company in gansaral meeting, if any sell
these shares which members hold In fractions for the best price
reasonably obtainable and shall pay and distribute 1o and amongat the
members antitied to such shares in dus proportions tha net procesds
of the sale thareof, For the purpose of giving affect to any such sala the
Board may authorlse any person 1o tranafer the shares sold to the
purchaser theraof comprised in any such transfer and the purchaser
shali not be bound o sea the application of ths purchasa monay nor
shall his title to tha shares ba affectad by any irragularity or invalidity In
the proceedings with refarance to the sale.

Whenaver the capital, by reason ¢f the issus of prefarence sharea of
ctherwliss, is dividad into diffarant classes of shares, all or any of the
rights and privilages attached tc each class may, subject to the pravisions
of sections 108 and 107 of the Act, ba modifled, commuted, affected ar
abrogated or deall with by agreemant betwean the Company and any
parson purporting to contract on behall of the class provided such
agresment |s ratifiad in writing by holders of at lsast threa-fourths in
normal value of tha Issuad shares of tha class or is confirmed by a
resolution passed by the votes of not less than thraa-fourths of the
holdars of the shares of that class at a ssparata genaral meating of the
holders of shares of that class and all the provisions contained in thess
Articies as to genaral meatings shall mutatis mutandla apply 1o every
such mesting. This article s not to derpgate from any power the
Company would have If this article were omitted.

Tha rights canferred upon the holders of the sharas of any class lesued
with prefarrad or othar rights ghall not unless otherwiss expressly
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provided by the ferms of the issue of the shares of that class be deemad
to be varied by the creation or lssue of further sharas ranking pari passu
therewith,

The Company shall not issue any shares (not being preference sharas)
which carry veting rights or right in the Company as to dividend, capital
or otherwise, which are disproportionate to the rights attached to the
hoiders of other sharas (not being prafarenca shares)

16.A Notwithstanding anything contained in these Articles, in tha evant it is

17.

20,

21

permitted by law to issus Shares without voting rights attached to them,
the Board of Directors may issua such Shares upon such terms and
conditions and with sach rights and privileges annexed thereto as they
may deam fit and as may bea parmitted by law.

SHARES AND CERTIFICATES.

The Company ahall caused to ba kept a Ragister and Index of Members
in &ccordanéa with sections 150 and 151 of the Act and the Dapositories
Act, 1996 with datailz of Shares held in material and dematerialised
forms in any meadia as may be permittad by law Including in any form of
slectrenlc media. The Registar and Index of Beneficial Owners
maintained by a Depository undar saction 11 of the Deposlicries Act,
1995 shall be deamad to ba Register ur Index of members tor the
purposa of the Act. The Company shall have the power to keap I any
state or country outsids India a branch Reglster of Members resident
in that state or country. Every member who changes his name or address
shall giva notice of the change of name or addrass to the Company.

Thae sharas inthe capital shall be numbared progressivaly according to
their sevaral denominations, except in the mannar hersinbefore
mentionad no share shall be sub-divided.

Thna Board of Directors shall observe the restrictions as to allotmant of
shares to the public contained in sections &9 and 70 of the Act, and
shall cause 1o be made the returns as to allotment provided for in section
75 of the Act,

Subject to the provigions of the Act, and of these Articles, the Board
may allet and issue shares in the capital of the Company as paymant
or part payment for any proparty sokd or trangferred, goods ar machinery
suppllad or for services randared to the Company either in or about the
formation or promotion of the Company or the conduct of its buainass
and any shares which may ba so atlottad may be issued as fully paid-
up shares and If a0 Jasued, shall ba deamed ta be fully paid-up shares.

() Whather the Company issuss shares at a premium whather for
cash or otherwise, a sum equal to the aggregate shall be transferrad
to an account, to be called "Share Premlum Account”™ and the
provislone of the Act relating to the reduction of the share capital of
the Company shall, sxcept as proviged in this clauss, apply as i
the share pramium account were paid-up shara capital-of the
Company.

(il The share premium account may, netwithstanding sub-clause (1)
heract, be applied by the Company:
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a) in paying up unissued shares of the Company to members of
the Company as fully paid bonus shares.

b) in writing off the praliminary expensas cof the Company

c) in writing off the expenses of, or the commission paid or
discount allowsd on, any issue of shares or debentures of the
Company; or

d} in providing for the pramium payable on the redemption of any
redsamabie prefarence shares, cumulative preference shates,
or of any debantures of the Company.

It by the terms of issue of any shares ar ctherwise the whole or any part
of the amount or Issua price thereof shall be payable by instalments at
a fixed time, every such Instalmant shall, when dus be paid to the
Company by the person who for the time being and from tims to time s
the reglsterad holdar of the shares or his legal repregentativs.

Sublect 1o the provisions of these Articles, any appiication signed by ar
on behalf of an applicant for shares in the Company followed by an
allotment of any share therain, shall be an acceptance of shares within
the meaning of thess Articles, and every parson who thus or otherwiss
accepts any sharas and whoss name is on the Register of Mambers
shali, for the purpose of these Articles, be a member, provided that no
share shall be applied for, or allotted to 2 minor, insalvent or parson of
unsound mind.

The money {if any) which the Board of Directors shall, on the allciment
of any shares baing made by them require or direct 1o be paid by way
of dapasit, call or ctherwise, in respect of any shares allotted by them
ghall immediately on the inscription of the hame of the allottes in the
Registar of Members as the holder of such shares bacoms & debt due
to and recoverable by the Company from the allottes thereof and shall
be paid by him accordingly.

Every member, ot his heirs, exacutors o administrators to the extent of
his assats which come 1o their hands shall pe liable to pay io the
Company the portion of the capital representsd by his shara or shares
which may, for the time being, remain unpaid thereon in such amounts,
at such time or times and In such manner as the Board of Directors
shall from tima to tima, in accordance with ths Company's regulations,
requirs or fix for tha payment thareof,

(a) Every member or aliottee of sharas shall ba entitled, without
payment, to recalve one Certificate for all the shares of the same
class registersd in his name avary share ¢edtificate specifying the
nama of the parson in whose favour it is issued, the Share Certificate
numbar and the distinctive numbar(s) of the Sharas to which it
relates and the amount paigd up theraon. Such Certlficate shall be
lassusd only in pursuance of a Rasolution passed by the Boarg,
under the seal of the Compary which shall be affixed in the presence
of any two Directors and the Secratary of the Company or soma
person appeintad by the Board for the purpose, and on surrender
to the Company of its latter of allotment or its fractional coupons of
requisite vaiue aave In casas of issue against letters of acceptance
or of renunciation or In cases of lssue of bonus sharas PROVIDED
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THAT if tha letter of allotment is iost or destroyed the Board may
impose such reasonable tarms, if any, as it thinks fit, as to evidence
ard indemnity and the payment of out-of-pocket expensas incurred
by the Company in investigating the évidence. Tha Cartificatas of
title to shares shall be issusd under the sea! of the Company and
ehali Ga signed in conformity with the provisicns of the Companies
(lssue of Shara Certificates) Rules 1860 or any statutory
medification or re-anactment thereof for the tima bsing in forca, Jf
any member shall requira additlonal certificates, he shail pay for
each additional certificates (not being In the marketabls fot) not
axceading one Rupee as the Board shall decide. Printing of blank
forms 10 be used for issue of share certificates and maintenance of
books and documants relating to issue of share certificates shall
ba in accordance with the provisions of aforesaid rules. Such
certificatas of title to shares shall be complated and kept ready for
delivery within three months aftar the allotmeant unless the conditions
ot issua of shares provide otherwisa. '

b) Any two or more joint allottees or holders of sharas shall, for the
purpasa of this Articls, be treated as a Single member and tha
certificate of any share, which may subjact to joint ownership, may
be deliverad to any one of such jaint cwners on behaif of aif of
tham.

Provided however, no shara certificata(s) shail be [ssusd for Sharas
held by a Dapository.

The Company shall, unlass the conditions of Issue otherwise provide,
within three months after the ailotmant of any of its shares or debentures
and within one month attar the application for the transfer of any sharas
or dabenturas, completa and have ready for daiivery the certificate of
ail shares and debanturas allotted or transferred.

No certificate of any share or shares shall be issued aithar in gxchange
for those which ara sub-dividad or consolidated or in replacement of
those which are defaced, torn, or old, decrepit or worn out, or whera
the cages on the reverss for recording transfars have bean fully utilised
unless the certificats in lisu of which It is issued is surrendered to the
Gempany.

PROVIDED THAT no fee shal! be charged for issus of new Certificates
in replacement of those which ara old, decrepit or wern out or where
the cages on the reverse for recording transfars have bean fully utilized.

PRCVIDED FURTHER that In case of any Share Certificates being
lost or destroyed the Company may isaus a duplicate Cartificate in place
of the Certificate so lost or destroyad on such terms as to evidence,
and paymant of out-of-packet expensas in regard to investigation of
such svidance and indemnity as the Board may detarmine.

if any share etands in the hame of two or more persons, the parson first
namad in the Register of Membars, shall, as ragards receipt of dividends
or bonus or service of notice and all or any othar matter connected with
the Cornpany axeept voting at the meating and the transfar of the shares,
be deamad, the sole holdar thareot, but the jeint helders of a share
shall bo severally as well as jointly liable for the payment of all Inataiments
and calis due in raspect of such shares, and for all incidents theraof
according 1o these Articles.
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(i) The Company shall not be bound to racagnise any equitable
contingent future or partial interest in any share or (except as is
by these presants otherwise expressly provided) right in respect of
a share other than an absolute right thereta, in accordance with
these presents in tha person from time to time registered as the
holder therect, but the Board shall ha at libarty at its s¢le discretion
te register any share in the joint names of Iwd OF MOre PErsons of
the surviver or survivors of ther,

(i} Save as haerain otherwise provided, the Gompany, shall be entitied
tc treat the person whose name appears on the Register of
Members aathe holder of any share as the abscluta owner thereof
and accordingly shall not {except as ordered by a court of competent
jurisdiction or as by faw required) be bound to recognize any benami,
trust of equitable, contingent, future, partial or other claim or ¢laims
or right to or Intarest in such share on the part of any other parson,
whether or nat it shall- hava exprass or impiied notice thereof.

{1} Every holder of sharss in, or hoider of debentures of, the Company
may at any time nominate, in the prescribed manner, a person to
whom his sharss in, or debentures ¢f, the Company shail vest in
the evant of his death.

{2} Whare the sharas in, or debentures of, the Company ara held by
mera than one parson [ointly, the joint holders may together
nominate, in tha prescribed mannsr, a person to whom all the rights
in the shares or debentures of the Company shall vest in the event
of death of all the |gint holders.

(3) Notwithstanding anything containad in any other law for tha timse
belng in force In any disposition, whether testamentary or otherwisa,
in regpect af such shares in or debentures of, tha Company, whare
a homination made in the prescribed manner purporis to confer on
any person the right to vest the shares in, or debentures of, the
Company, the nominee shall, on the death of the shareholder or
holder of debentures of the Company or, as the cass may be, on
the death of tha icint holdars become entitled to ail the rights in the
shares or debentures of the Company or, as the case may be, all
the joint holders, in relation to such shares in, or dsbantures of the
Campany to theé exclusion of all other persons, uniass the
nomination is varied or cancelled in the prescribed mannar.

(4) Whare the nomines ig a minor, it shall be lawful for the holdsr of
dabantures, to make the nomination to appoint, in the prescribed

mannar, any person to become entitled to sharas In, or debentures

of, the company, In the event of his death, during the minority.

When any deciaration i fllad with the Company under the provisions of
section 187C of the Act by & helder 'of shares who does not hold
beneficiai inferast in such shara specifying the particulars of the parson
holding beneficial interest in such sharas or by a person who haolds
beneficlaiintarest in any shars of the Company but is not the registared
holdar thersof the Coampany shall make a note of such declaration in its
register of members and file, within 30 days from the date of receipt of
the declaration by it, a return with the Registrar of Companies with
regard to such declaration,
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Shares may be registared in the nams of an incorporated company or
other bady corporate but not in the name of a minar or in the name of a
person of unsound mind orin the name of any tirm or partners or trust.

UNDERWRITING AND BROKERAGE.

Subject to the provislons of section 76 of the Act, the Company may at
any time pay a commission to any paraon in considaration of his
subsgcribing or agraeing to subscribae {whether absolutsly or
conditionally) for any shares in or debentures of tha Company, or
procuring, or agreeing to procure subscriptions (whethar absolute of
conditional) for any shares or debenturss of the Company, but so that
tha commission shall not exceed in the case of debentures two and a
half percent of the price at which the debentures are issued. Such
commission may be satisfied by payment of cash or by aliotment of
fully or partly pald shares or dabentures as the case may be or partly in
ona way and partly in tha other,

The Company mey on any issue of shares or debenturas pay such
brokerage as may be reasonable and lawtul,

Where the Company has paid any sum by way of commission in respact
of any sharas or debéntures or allowad any sums by way of discount In
respect of any shares or debentures such statement thersof shall be
made in the Annual Return as required by Part | of Schedule V of the
Act,

INTEREST OUT QF CAPITAL

Wherg any shares are jssued for tha purpose of raising monay to defray
the expensss of the construction of any works or buildings or the
provisions of any plant, which cannot be made profitable ior a lengthy
period, the Company may pay interest on 5o much of that share capital
as is for the time being paid up for the period, at the rate and subject to
the ¢onditions and restrictions contained in section 208 of the Act, and
may, charga the same to capital as part of tha cost of construction of
the work or building or tha provisions of the plant.

CALLS

Subject to the provisions of Saction 91 of the Act the Board of Dlrectors
may, from tima to tima, by 4 Resolution passed at a mesting of the
Board { and not by a Circular Resolution) make such calls as it thinks fit
upon the members in respect of all meneys unpaid on the shares
whethar on account of the nominal value of the shares or by way of
premium, hald by them respectively and not by condlitions of allotment
tharecf made payable at fixed time and each membar shall pay the
amount of every call 20 mada on him to the person or paraens and at
the times and places appointad by the Board of Dlrectors. A call may
be madse payable by instalmants. A call may be postponed or ravoked
as the Board may determine.

Thirty days' notice at least of every cali payable otherwisa than on
allotrnent shall be given by the Company specifying tha time and place
of paymant, and to whom such call shall ba paid. Provided that the
Board may, at ts discretion, ravoke the call or postpena it
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A call shall ba deemed to have besn made at the tima when the
resolution of the Board authorising such call was passad at a mesating
of the Board of Diractors, and may be made payable by the mambers
on the register of members on a2 subsequent date to be fixed by the
Board.

Whera any calls for turthar share capital are made on shares, such
calle shall be made on an uniform basis on all shares falling under the
same class. Fortha purposas of this Article, shares of the same nominat
valua on which different amounts have besn pald-up shall not be
deamed to fall under the same class.

if by tha terms of igsue ¢t any shara or otherwise any amount is made
payable at any fixed time or by instalments at fixed time (whether on
account of the nominal ameount of tha shares or by way of premium)
evary such amount or instalment shall ba payable as if it were duly
made by the Directors and of which due nhotice has basn given and all
the provisions hersin containad in respect of calls shall apply to such
amaount or instaiment accordingly.

Mo call shall axcead ona-fourth of the nominal amount of the share or
be made payable within two months after the last preceding cali was

payable.

Tha Board of Directors may, from time to time, at its discretion, axtand
the tima fixed for tha payment of any call and may extend such time as
te all or any of the membears, who from residenca at a distance or cther
cause the Board of Direstors may deam fairly entitled to such extansion;
but no membar shall be entitled to such extension save as a matisr of
grace and favour.

If any member fails to pay a call dus from him on the day appointed for
payment thareof, or any such extension thaerecf as alorasaid, he shall
be liabie to pay Interast on the same {rom the day appeinted for the
payment thareof to the time of aciual payment at such rate as shall
from time to time be fixad by the Board of Directors but nothing in this
Arlicle shall render it compulsory upon the Board of Directors to damand
QF racaver any intarest from any such membsr.

Subject to the provisians of the Act and these Articles an the trial or
hearlng of any actlon or suit brought by the Company agalnst any
member or his represantatives for the recovery of any dabt or money
claimed to be due to the Company in respect of his share, it shall be
sufficiant to prove that the name of the member in raspact of whose
shares tha money is sought to ba racovered, appears entered on tha
ragister of marmbers as the helder, at or subseyuent to the date at
which the maney sought to be recovered is alleged to have become
dus, of the shares in raspect of which money is sought to be received
that the resolution making the cail ls duly recorded in the minute book
and that notice of such call was duly glven to tha member or his
reprasentatives issued in pursuance of these presents, and it shall not
be neceseary to prove the appointmant of the Directors who made such
call nor that a quorum was present at the Board at which any call was
madsa; nor that the meeting at which any call was made was duly
convenad or constituted nor any other matters whatsogver, but the proof
of the matters aforesaid shall be conclusive avidance of the debt.
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The Board may, if it thinks fit, receive from any member willing to
advance the same, all or any part of the amounts of his respective
shares beyond the sums actually called up, and upon the moneys so
pald in advance, or upan g0 much thereot as trom time to time and at
any time thareafter axceeds the amount of tha calls then made upon
and due in respect of the shares on account of which such advances
are mads, the Company may pay or ailow Interast at such rate as the
mamber paying the sum in advance and the Board may agras upon,
provided always that at any time after the payment bf any such money
s paid In advance it shall be tawful for the Board from time to time to
repay such member so much of stich monsy as shall then'exceed the
amaount of the calis made upon such shares, unless there be an express
agraament t¢ the contrary, and &ftar such rapayment such member
shall ba lizble to pay and such shares shail be charged with the payment
of all future celis as if no such advance has been made. The member
making such advance payment shall not, however, be entitled to dividend
or to participats in profits or to any voting rights in respect of the moneys
80 paid by him untii the same wouid, but for such paymant, becoms
presently payable,

FORFEITURE SURRENDER AND LiEN.

It any mamber falls to pay any call or instalmant of a call in respect of
any shara on or bafore the day appointed for the payment of the same,
the Board may, at any time theraatfter, during such time as the call or
instaiment remains unpalkd, serve a notice on such member ¢r on the
parscn (if any) entitled to the share by transmission requiring him to
pay the same, togathar with any interest that may have accrued and ail
expensas that may have been incurred by the Company by reason of
such nan-paymant.

For the purposa of tha provisions of these prasaents ralating to farfeiture
of shares, the sum payable upan allotment in respact of a share shall
ke desmed to be a call payabls uponh such share on the day of allotment.

The notice shall name a day (not being less than thirty days trom the
date of the sarvice of tha notice) and a place or places on and at which
such mongy Including call or instalmant &nd such intergst therson at
such rate expenses as aforesaid are to be paid. The notice shall aiso
state, that in the event of the non-paymant at or before tha time and at
the place appointad the sharas In respect of which the call was made
or instalment is payable will ba liabla to be forfeitad,

if the requirernsnis of any such notice as aforasald shall not be compliad
with, every or any share |h respect of which such notice has been givan,
may at any time thareafter bafore payment of ali calls, or instalments
interest and xpensas dus in respect thereof, be forfeited by a Aeaolution
of the Board of Directars 1o that effect, Such forfsitura shall includa afl
dividend geclared or any other moneys payable in respact of the forfeited
shares and not actually pald bafore tha forfalture.

When any shares shall have been s forfsited, nolice of the Rasolution
shall be given to the member in whose nams it stood Immediatsly priar
to the forfeiture, and an entry of the forfeiture, with the date thereof,
shall forthwith ba mada in the Register of Members, but no forfaiture
shall be in any manner Invalidated by any omission or neglect to give
such notlce or to make any such entry as aforesaid.
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Any share so forfeited, shalt be deemed to be the proparty of the
Company and may be sold, re-aliofted or otherwise disposad of either

te the original holder or to any othar parson, upan such tarms and in
such manner as the Board of Directorg shall think fit,

The Board may, at any time before any share so forcited shall have
been sold, re-aliotted or otherwisa disposed of annul the forfeitura
thereof as a matter of grace and favour but not as of right, upon such
terms and conditlons as it may think fit.

Any member whose shares shall have been forfeited shall,
notwithstanding the forfaiture, be iabla to pay, and shall forthwith pay
to the Company all calls, Instalmants, interast and expensas owing upon
or in respect of such sharas at the time of the forfalture together with
interest thareon from the time of forfeiture until payment at such rate
not exceading fifteen percent per annum or as the Board may determing
and the Board may enforce the payment of such moneys or any part
thereot if it thinks fit, but shall not be undar any obligation to do so.

The forfeiture of a share shall involve ths extinction at the time of forfeitura
of all Interest in and also of ali ¢laims and demands agalnet the Company,
in respect of the share and all cther rights incidental to the share except
only such of thosa rights as ara by those Articles of expressly saved.

A certificate in writing signed by two Dirgctors and countersigned by
the Managing Director or the Secretary of the Company that the cal! in
respect of & share was made and notics tharaof given, and the default
in paymant of the call was made and thai the ferfoiture was made by a
resolution of tha Board to that effect, shall ba conclusive avidence of
tha fact stated therein as against all persons entitied to such share.

The Company may receive the consideration, if any, given for the share
on any sale, re-allstment or other disposal thereof and may execute a
transtar of the share in favour of the person to whom the share is sold
or disposed of and the person tc whom such share is sold, re-alictted
or disposed of may be registered as the holder of tha share. Any such
purchassr or allottes shall not {unless by express agresment to the
contrary) be liable to pay any calls, amounts, instalments, interest and
expenses owing to the Company prior to such purchases or allotment,
nor shall e be entitied (unless by an express agreement to the contrary)
to any of the dividends, interest or bonuses accrued or which might
have accrusd upon the share bsfore the tima of complating such
purchasge or Hafore such allatment. Such purchaser cor allcttee shall
not be bound to see ta the application of the purchase money, if any,
nor shall his titls to the share be affactsd by any irregularity or invalidity
in the proceedings with reference to the forfeiture, sale, re-allotment or
disposal of the share.

Neithar a judgemeant nor a deciaa in favour of the Campany for calls or
other maneys due in respect of any shares nor any part payment or
satisfaction thereof nor the racaipt by the Company of a portion of any
money which shall from time to tima be duea from any member in respsect
of any shares eithar by way of principal or interest nor any indulgencs
granted by the Company in respect of payment of any such money
shall preclude the Company from thareafter proceeding to enforce a
forfeiture of such shares as harein provided.
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The provisions of these Articies as to forfeiture shall apply to the cass
of non-payment of any sum which by the terms of issue of shares
bscoma payakle at a fixed time, whsther on account of tha nominal
value of the share or by way of a premium, as if the same had been
payable by virtte of a call duly made and notified.

The Board may at any tima, subjact to the provisions of the Act, accept
the surrender ot any shars from or by any.mémber deslrous of
surrandering tha same on such tarms as the Board may think fit.

The Company shall have a first and paramount lien upon all the shares
{other than fully paid-up shares) registered in the nams of each member
{whether solsly or jointly with others) and upon the proceeds of saie
thereof for all moneys called or payabla at a fixed time in respect of
such sharas and no squitable interest in any shares shall ba creatad
except upon the foating and sondition that these Articlas ara to have
fult affact. And such lien shall extend to all dividends and bonuses from
time & time daclared in respect ol such shares. Unless otherwise
agraad, the registration of a transfer of sharas shall operate as a walver
of the Company's lien if any on such shares. The Board may at any
time declars any shareg io be whaolly ar in part exempt from the
provisions of this Article.

The Board may sell, in such manner as the Board thinks fit, any sharas
on which the Company has a lisn for the purpose of enforcing the sams,
PROVIDED THAT no sale shall ba mada:

a) unless a sum in respect of which the ien exists is presently payable
or,

b) until the explration of fourtean days after a notice in writing stating
and demanding payment of such part of the amount in respect of
which the lian exiats as is presantly payabls hag been given to the
ragisterad holder for the tims being of tha share ¢r the person
entitied thereto by reason of his death or insalvency. For the purposa
of such sals the Board may cause {0 be Issuad a duplicate certificate
in respect of such shares and may authorise out of their members
to exscuta a transter thereof on behalf of and in the nama of such
mambers.

i) To give effact to any such sale, the Board may authcrige some
peraon 1o transfer the shares sold 1o the purchaser thereof;

il) The purchaser shall be ragisterad as the holder of the sharas com-
prised In any such transfar,

il Tha purchaser shall not ba bound to eee the application of the
purchase monsy, nor shalt his title to the shares be atfected by any'
irreguiarity or invalldity In the proceedings in reference to the sale.

The nat procaeds of any such sale shall be received by the Company
and applied in or towards satisfaction of the gaid debts, liabilities or
engagesments, and the residue, if any shall be paid t0 such member,
his heirs, exacutors, adminlstrators, assignees or othar isgal
rapresentatives as the case may be.
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Upon any sale after forfeture or for enforcing a tien in purported exercise
of the powers hereinat:ove given. The Board of Directors may appoint

soma person to execute an instrument o transfer of the shares soid .

and cause tha purchaser's name to be entarad In the register in respact
of the shares sold, and the purchaser shall not be bound 1o ses the
reguiarity of the proceedings, nor 1o the application ef the purchase
macney and aftar his name has boen entered in the Asgister of Members
In respect of such shares the validity of the sale shall not ba Impeached
by any person, and the remady of any person aggrieved ty tha sale ba
in damages only and against the Company exclusively.

Whara any shares under the powers in that behalf hersin ¢ontalned
are sold by the Board of Directors after forfsiture or for enforcing a fien,
the certificate or certificates originally issued in respect of the raspective
shares shall (unless the same shall voluntarily or on demand by the
Company, have bewn previously surrendered to the Company by the
defaulting mermber) stand cancelled and bscome nuli and void and of
no effact and the Board of DRirectors may issue a new certificats or
certificatas for such shares distinguishing it or term in such manner as
it may think fit from the cerfificate or certificates previgusiy issued in
respact of the sald shares.

Any money dua from the Company {c & member may, without the
congent and notwithstanding the objection of such member ba applisd
by the Company in cr towards the payment of any money due, from
him t¢ the Company for calls or otherwise.

TRANSFER AND TRANSMISSION OF SHARES

The Cormpany shall keep a book to be called the Ragistar of Transfers
and therein shall fairly and distinctly enter the particulars of every transfer
or transmission of any share, held in matarial form.

The Inetrument of tranater shall be in writing and all the provisions of
section 108 of the Act and any statutory modification thereof for the
fime being shall be duly comptied with In raspect of all transfars of
shares and of the registration thereof.

{) Any application for the reglstration of a transfer of shares may be
mada eithar by the transfaror or by the transferea.

il Whether the application is made by tha transteror and relates to
partly-paid shares, the transfer shall net be registered unless the
Company gives notlce of the application {o the transterea and the
transfereéa makeas no abjection ta the transter within two weeks from
th& recelpt of the notice.

lify Forthe purpose of clause (i) hergof, notice to the transferse shall
be deemed to have been duly given it it is despatched by prepaid
registered post to the transferse at the address given in the
mnstrument of transfer and shall be doamed to have been duly
delivered at the time at which it would have besn delivered in the
ardinary course of post.

The Company may not accept applications for transfer of less than
10(ten} Equity Shares and 5 (five) Debentures {all reiating to the sama
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saries) iess than in market lots of the Company provided however, that
this conditian shall not apply to :

i}

U

fify

transier of Equity Shares/Dabenturas made in pursuance of any
statutory or an ordar of a competent court of law.

tha transfer of the entira Equity Sharas/Debentures by an existing

share holder/debenture holder of the Company holding underone
folio leas than 10 {ten) Equlty Sharaes or 5 (five) Debentures (all
relating to the sama series) lass than in market lots by a single
transfer to a single or joint transferes;

the transfer of not less than 10 {ten) Equity Shares or 5 (five)
Debentures {all relating to the same serias) in favour of the same
transfarea/s under two or more transfar desds, out of which one or
mora ralate’s te the transfar of iass than 10 {ten) Equity Shares or
5 {five} Debentures;

tha transfer of lass than 10 {tan) Equity Shares or 5 (five) Debentures
{all relating to the same series) ta tha existing sharsholdars/
daebentura-holdera subject to verification by the Company.

Pravided that the Board in its absolute discretion waive the aforesaid
conditions in a fit and proper case/a and the decision of the Board
shall ba final in such case/s.

Nothing in this Article shall prejudice any power of the Company to
refuse to ragister tha transfer of any shars.

. If the Company refuses to ragister the transfer of any share or

tranarnission of right therein, tha Company shail within two months
trom the date on which the instrument of transfer or the intimation
of transmission as the case may be, was deliverad to the Company,
gend netice of the refusal to the transferee and the transferor or to
the parson giving intimation of such tranamission as the case may
0e.

Where any instrument of transfer of shares has besn delivered to
the Company for registration, and the transfer of such shares has
net basn ragistered, the Company shall:

a) tranefer tha dividand in relation to such shares to tha special
account referred to in section 205A unless the Company (8
authotisad by the registered holder of such sharas in writing
to pay such dividend to the transferse spacified in such
instrument of transfar, and

b) Kaep in abeyance in raiation t¢ such shares-any offer of rights
shares under clause (a) of sub-gection (1) of saction 81 and
any issua of fully paid-up bonus ehares in pursuance of sub-
saction (3) of section 205.

Nothing in these Articlas shaii prejudice any power of the Company
to reglster as shareholder any person to whom the right to any
shares of tha Company has bean transmitted by operation by law.
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All instruments of transfer which are registered shall be retained
by the Company, but any instrument of transfer which the Board
declines to register shail on demand be returned to the parson
depositing the same, The Board may cause to ba destroyed all trangfar
daeds fying with the Company after such pariod not belng less than six
yearg as it may determine.

Subjact to the provisions of the Act, ant these articles no transfer of
sharag In, or cebentures of the Company shall be registered, unless a
proper Instrument of transfar duly stamped and axecuted by or on behalf
of the transferor and by or on behalf of the transferes and specifying
the name, address and occupation it any of the transferes has been
delivered to the Company along with the certificate relating to the ghares
of dehantures, or if so, no such certificate is in exlstence, along with tha
lettar of allotment of the sharas or debentures, The transfercr shall ba
deemed o rernain the haolder of such shares until the name of the
transferes is enterad in the registered in respect thereof. Shares of
diffarent classes shall not be included in the sams instrumant of transter.

Every instrument of transfar duly exscuted and stamped shall be left at
the office for ragistration accompaniad by the certificate of the shares
to be transferrad and such other evidence as the Company may require
to prove the title of the transferor or his right 1o transter tha shares.

The Board of Directors shall hava power on giving not less than seven
days previous naotice by advartisemant in some newspapsr circulating
in the district in which tha reglstered office of the Company is situatad
to close tha Transfer Books, the Register of Membars or the Register of
Dabanturs hatders at such time or times and for such pariod or periods
not axcasd|ng thirty days at a time and not exceading in the aggragate
forty- five days in each year as it may seem expedient to the Board,

(1) The Board may, subject to tha right of appeal conferred by sacticn
111 of the Act in its own absolute and controlled discration and
without assigning any reason, decline to registar or acknowledge
any transter of any shares in the Company to any person of whom
it does not approve and, in particular, may so decline in ary case In
which tha Company has a llen upen the shares or any of them. Tha
registration of a tranafar shall be conclusive avidence of the approval
by the Board of the transferea but so far only as regards the share
or ghares in reapect of which the transfer Is so reglstared and not
further or otharwiss and not sc as to debar the Board from dectining
to registar any subsequsnt or other trangter or other sheres applisd
for In the name of such transferea.

{2) Reglstration of a transfer shall not be refusad an tha ground ¢f the
transferor being, either alone or jointly with any other person or
persons indebted in the Company on any account whatsoever
except a lisn on shares.

Na transfer shall be mads to a minor insalvent dr & parson of unsound
mind. !

In tha case of death of any one or more of the parsons, named in the
Ragistar of Mambers as [oint shareho!dars of any shares, the survivors
shall be the only persons recognised by the Company as having any

Trangher o be
lofi nt office
ns avidence
of title given.

Transfer
books when
closad

Tha Board
my dwellne to
raglater
tranwier

No tranafar to
& parson of un-
sound mind

Ceath of ane
or mora Jolni
holders af
shares



Titlan to
shares of
dacensad
Mambar

Bo.

20

title to or interest in such shares, but nothing herein containad shall ba
taken to releasa the estate of a jeint sharaholder from any liability to
the Company on shares held by him jointly with any cther perscn,

Tha axecutors or administrators of a deceased member or the holdar
of a succeaslon certificats or the legal represantatives in respect of the
shares of a daceased member {not being of two or more joint holdars)
shall be the anly persons recognised by the Company as having any
titls to the shares registared in the name of such member and the
Company shall not be bound to racognise such sxecutor, or
administrators or holders of a succession certificata ar the legal
raprasentative unless such executors or administrators or legal
representatives have first obtained Probate or Latters of Administration,
or Succession Certificate as the case may be from a duly constituted
Sourt In the Union of India provided that in case whare the Board of
Directors in its absoluta discretion thinks fit, the Beard upon such terms
as the indemnity or otherwise as the Dirsctors may daem proper
dispense with production of Probate or Letters of Administration or
Succesesion Certificate and raglster under these Articles the name of
any parson who claims to ba absolutaly antitied to tha shares standing
in tha nams of the deceased member, as a8 member.

Transmiwsion BOA. {1) Any person who becoman a nominee by viriue of the prnwsnnns ot

of shares (o
nominas

sectlon 108A of the Companies Act, upon the production of such
evidence as may be required by the Board and subject as hereinafter
provided, alect, either; .

a) 1o ba registered himself as hatder of the share or debenturs,
as the-casa may be; or :

B} to make such transier of {he share or debentura, &3 the case
may be, as the deceased sharehoidar or debentura holder, as
the case may be, couid have mads.

(2) - If the persoh being a nomines, so becoming entitled, elects to be
registered as holder of the shars or debenture, himsaelf, as the case
may be, he shall deliver or send to the Company a notice in writing
signed by him stating that ha so slects and such notice shall ke
accormpaniad with the death certificate of the deceased sharaholdar
or debenture holder, as the cass may be.

(3} All the limitations, restrictions and provisicne of the Act relating to
the right to transfer and the registration of transfars of shares or
debentures shall be applicable to any such notica ¢r transler as
aforasaid as if the death of the membar had not occurred and the
notica or transter were a transfer sfgned by that sharahaider or
dsbenture holder, as the case may be.

(4) A person, being a nomine&, becaming entitled to a shars or
dabeanture by reason of the death of the holder shall be entitled to
the sama dividends and othar advantages to which he would be
entitlad ¥ he were the registeted haldar of the shara or debenture
axcept that he shall not, before belng registared a membar In respect
of his shara or debenture, ba entitlad in raspect of it to exarcise any
right conferred by mambsarship in relation to mestings of the
Company.
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Provided that the Board may, at any time, giva notice requiring any
such parson to slect gither to be registerad himself or to transfer
tha share or debenture, and if the notice is not complisd with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses ar other moneys payabie inrespect of the share
or debenturs, until the requireaments of tha notice have been
comptiad with.

Subjact to the provisions of thess Articlas any person becoming antitisd
to any share in consegusnce to the death, lunacy, bankruptey or
insohvency of any mamber or any lawiul means other than by a transfer
in accordance with these Articles may with the consent of the Board of
Directors {which it shali not be unidsr obligation to give) upon producing
such evidence that ha sustains the character in respect of which he
proposes to act under these Articles, or of his title, as the Board of
Directors shall require and upon giving such indemnity, as the Directors
shall require, elther be registered as & member in respect of such shares
or elect to have some person nominated by him and approved by the
Board of Directors registered as member in respect of such shares
PROVIDED NEVERTHELESS that if such parson shall elect 16 have
his nomines ragistarad, he shall testify his electlon by exscuting in favour
of his nominees an instrument of transfer (N accordance with the
provislon harsin contained, and until he does $0, he shall not be freed
from any lability in raspect of such shares. This clauss is herein refarred
to as "THE TRANSMISSION CLAUSE",

Subjsct to the provisions of tha Act and these Articles, the Diractors
shall have the same right to refusa to register a person entitled by
transmission to any share or his nominga as if he wera the transteree
named in an ordinary transfer presented for reglstration.

A transfar of a share In the Company of a deceased member thereof
made by his legal repregantative shall, aithough the legal representative
is not himsealf a mamber be as valid as if hs had been a member at the
time of the execution of the Ingtrument of transfar.

The cartification by the Company of any instrument of transfer of shares,
in, or debentures of the Company shall b taken as a repragentation by
the Company t¢ any person acting on the talth of the certification that
thare have baen grogucead to the Company such documeants as on the
face of tham show a primatacie titie to the shares or debantures in the
transfaror named in tha instrumant of transfar but not as a represantation
that the transfaror has any {itle to the shares or debentures.

The Company shalt incur no liabllity or responsibillty whatevar in
consaequence of its registering or giving effect to any transfer or
transmigsion of sharas made or purparting to e mads by any apparent
legal awner thersof as shown appaearing In the Ragistar of Members to
the prejudice of persons having or claiming any squitable right, titla or
interest to or in the sams shares, notwithstanding that the Company
may have had notice of such equitable right, title or interest, or notice
prohibiting reglstratlon of such transfer and may have entered such
notice or referred tharsta in any book of the Company, and the Company
shall not be bound or required to regard or attend to glve effact to any
naotice which may be givan to it of any equitable fight, title or intarest or
be under any liability whatsosver for refusing or neglecting ta do so,
though it may have been sntered or refarred to in some books of the
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Company but the Company shall nevertheless be at liberty to regard
and attend to any such notics and give affact thereto if the Board shait
Ba think fit.

JOINT HOLDERS

Subjact to the provisions of the Act, the Board may refuse to transfer a
share or sharas in the joint names of more than four persons.

Where more than one person ia registered as the holder of any share
tha person first named in the Reglster of Members as one of the joint
holders of that share shall be deamed the sole holder for matiers
connectad with the Company subject to the following and other
provisions contained in these Articles:

a) The joint hoiders of any share shall be liable severally as well as
leintly for and in respect of all calls and othar payments, which cught
te be made in respact of such shara.

b} Qnthe death of any such joint hoider the surviver or survivors shall
be the only person or persons recognised by the Company as having
any title to the share but the Board may raquire such evidence of
deatn as k may deem fit and nothing herain contained shall be
takan 10 release the estate of a daceased joint halder from any
linbility on shares held by him jointly with any other person,

¢} Any one of sevaral parsons who {9 registered as joint holder of any
share may ba gliven affactual receipts for all dividends and payments
on account of dividends in respact of such share.

d) Only the person whosa name stands first in the Register of Members
as one of the joint holders of any share shall bs entitled to delivery
of the certificatas relating t¢ su¢h share or to receive documents
{which expression shall ba deamed to include all documants referred
te in these Articles frem the Company and any document served
on or sent to such person shall be desmsd servica on all the joint
holdera),

@) Any onsg or two or more Jaint holders may vote at any'mesting either
parsonally or by attornay or by proxy (n respsct of such shares as If
ha wera solsly entitled thereto and il more than ane such joint holder
ba presant at any meeting personally or by proxy or by attarney
then that ona of such pareons &0 present whose name stande first
or higher {as the case may be) on the Register of Membarg in
raspect of such share shall alene be entitled to vote in respect
thereot but the other or others of the joint holdars shall be entitled
io be present at the mesting provided aiways that a joint holder
present at any masting personally shalt be entltlad to vota In
prefarance to a juint holder present by attorney or by proxy atthough
the nama of such joint helder present by aticrney or proxy stands
first or higher (as the case may be) in the register in respect of such
sharas, Saveral executors or administraiors of a deceasad member
In whose {(deceased member's) sole name any sharas stand shall,
for the purpose of this Articla be desmed jint holders.
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A person entitled to a share by transmission may subject to the right of
the Diractors retain such dividends or money a3 hetreinafter provided,
be entitied to receive and may glve a discharge for any dividends or
other mcnies payabie in respect of the shares.

'‘Ne fes shall ba chargad for ragistration of transter, Grant of Probats,
Succession Certificata and Letters of Administration, Gertificate of Death
or Marriage, Power of Attornay or simllar other documents.

CONVERSION OF SHARES INTO STOCK

The Board may, with the sanction of a general meeting convert any
paid up share into stock and when any shares shall have have been
converied into stock the several holdars of such stock may, henceforth,
transtar their respsctive interests therein or any part of such interest in
the same manner as and subject to the same regulations undsr which
tully paid up shares in the capital of the Company may be transferred
or &s near therato as circumstances will admit, but the Board may from
tims to tims, If it thinks fit, fix the minimum amount of stock transferable
and diract that fractions of a rupae shall not be deaif with, but
nevertheless at their discretion 1o waive such rules in any particular
case.

The stock shall canfer on the holders thereof raspectively the same
rights, privilagas and advantages as regards participation in tha profits
and voting at meetings of the Company and for other purpose as would
have bsen conferred by shares of equal amounts In the capital of the
Company of the same clasg as the shares from which such stack was
converted, but so that none of such privileges ar advantages, sxcept
participation in the profit of the Comipany or in the assets of the Company
¢n a winding up shall be conterred by any such equivalent part of
congalidated stock as would not, i existing in shares have conferred
such privileges or advantages. No such ¢onvarsion shall effect or
prejudice any preference or other special privilege affached to the shares
so0 converted, Save as aforesaid all the provisions herain contained
shall, so or as circumstances will admit, apply to stock as wall as 1o
shares. The Company may at any tims recover any such stock into fully
paid-up shares of any denomination.

DEMATERIALISATION OF SECURITIES,

1) Notwlthstanding anything contained in these Articies, the Company
shall be antitled to dernaterialise its Sacuritias, rematorialise its
Securities held in the Depositories and for offer its Securities for
subscription in a dematerialisad form pursuant to the Depositcries
Act, 1896,

2} Notwithstanding anything contained in sub-section (1) of section
113 of the Act, where tha Securities are dealt with in a Depasitory,
the Company shall intimate the detalls thereof to the Depasitory
immediately on allotmsnt of such Securities as far as practicabla.

3} Al Securities held by a Depository shall ba dematerialised and he
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4} Nothing confained in sections 153, 1534, 153B, 1878, 187C and .
372 of the Act shall apply to a Depository in respect of the Sacurities
hald by It on behalf of the Baneficial Dwners.

5) Nothing contained in the Act or these Articles regarding the
nacessity of having distinctiva numbars for Sscurities issued by the
Company shall apply to Securities held by a Depositary.

8) Notwithstanding anything contained in these Articles, in the case
of transfer or tranamission of Securities where the Company hias -
hot issued any certificates and whate such Sacurities are being
held In an élactronic and fungible form by a Depository, the
pravisions of the Depositories Act, 1936 shail apply.

7} Notwithstanding anything contained in the Act or in these Articles,
a Depuository shall bs desmed to be the registered owner for the
purposs of effecting transfer of ownership of securitias on behalf of
a Benoficial Owner. Bave ag otherwise provided hereinabove, the
Depository as a registered owner shall not hava any voting rights
of any other rights in respact of securities held by it; and the
Beneficial Ownar shall be antitied ta all the rights and benefils and
be subject to all the liabllities In respect of its sacurities held by a
Dapository.

8) Except asordered by a Court of compatent jutisdiction or es required
by iaw, the Company shall be entitied o treat the parson whose
name gppaars as the Beneficial Ownat of the securities in the
records of the Depository as the absolute owner thereof and
accordingly the Gompany shall not be bound t¢ recognise any
benami {rust or equitable, contingant, future or partial Interest in
any security or {except only as is by these Articles otharwise
axprassly provided) any right in respect of a security other than an
abeoluta right thereto, in accordancs with these Articles on the part
of any. other parson whether or not It shall have exprees ot implied
notice thareof.

§) Notwithstanding anything contained in the Act or these Articles,
where securities are held by a Depository, the records of the
baneficial ownership may be servad Dy such Depaository on tha
Company by means of electronic meode of by delivery of floppies of
discs.

10) Nothing contained in Saction 108 of the Act of these Articlas shall
apply to a transter of Securitles eifacted by a trangferor and
transtarae both of whom are antared as Beneficial Owners in the
racords of & Depository.

11) Notwithstanding anything containad in the Act or thase Articles,
the Company can hold invasiments In the name of a Dapository
when such investments are in tha form of securitias hald by the
Company #s a Benaficial Owner.

MEETING OF MEMBERS

a} Subject to saction 166 of tha Act, the Company shall in each year
hold in addftion to any other mesetings, a general mesting as fts
annual genseral mesting and shail spacify the mesting as such in
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the notices ¢alling it; and not more than fiteen months shall elapsse
between the date of one annual ganeral meeting of the Company
and that of the next. subject however to the right ¢f the Hegistrar
under the Act to axtend the time within which any annual general
maeting may be held.

Every annual general maating shall be called far at a time during
business hours, on a day that is not a public hoilday, and shall be
hald eithar at the ragistared office of the Company or af soma othar
placa within the city or town or village in which registered offica of
the Company is situated,

Evary member of the Company shall be sntitled to attend either in
parscn or by proxy and the Auditor of the Company shall have the
right to attend and to be heard at any general meating which he
attands on any part of the business which concerns him as Auditor.

At svary annual general meeting of the Company there shall be
lald on the table the Directors' Report and Audited Statement of
Accounts, Auditors' Raport (if not already incorporatad in the Audited
Statement of Accounts} tha Proxy Register with proxies and the
Register of Directors’ Sharehaldings.

The general mesting referred o in these Articles shall ba called and
styled as an annua! genaral meeting and all meetings other than the
annual general meeting shall be callad extraordinary general meatings.

a}

b)

The Board may, whenever it thinks fit, call an extraordinary general
meating of the Company and it shall, on the requisition of the holders
of not !ess than ong-tenth ¢f the issued capital of the Company
upcon which ail ¢ails or other sums then dua have besn paki, forthwith
proceed to convens an extraordinary general meeting of tha
Company and In ¢aése of such requisltion the provisions of gection
169 of tha Act shall apply. No gharehoidar or share holders shall
call a mesting of the Company except by or upon a requisition as
herain provided.

In case of requisition the following provisions shall have effact;

1} The requisition shall sat out the matters for the consideration
of which tha meeting is to ba called, shali be signed by the
requisitionists and shall be deposited at the Registered Office
of the Company.

2) The requisition may consist of several documents in like form,
each signed by ona or more raquisitionists.

3) Tha number of members entitled to requisition a mesting in
regard to any matter shall ba such numbar of them as hold at
the date of the deposit of the requisition not less than one-
tenth of such of the paid-up capital of tha Company as at that
date carries the right of voting In regards to that mattar.

4) Whare two or more distinct matters are specified in the
requisition, the provisions of sub-clauss (3) shall apply
separately in regard to such matter, and the requisitlon shall
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accardingly ba valid anly in respect of those mattera in regard
fo which the conditions specified in that ¢clause is fulfilled.

If the Board does not within twenty-ana days from the date of
the deposit of a valld requisition in regard to any matters
preceed duly to eall a meeting for the consideration of those
matiers on & day nat later than forty-five days from the date of
tha deposit of the re-requisition, the measting may ba callad:

a} by tha requisitionists themselves, or

b) by euchofthe requisitionists as represant either a majority
in value of the paid-up share capital held by all of them or
not less than one-tenth of the paid-up share capital of tha
Company as is referrad to in sub-clausa {3) whichever is
less. PROVIDED THAT for the purpose of this sub-clause
the Board shall, in the case of & meeting at which a
rasclution is to be proposed as a speclal resolution be
desmad not to have duly convenad the meeting if they do
not give such netice thersof aa (s required by sub-section
{2) of section 189 of the Acl.

A meeting called under clause (5) by requisitionists or any of
tham:

a) shal be called in tha same manner, as nearly possible as
that in which mastings are to be called by the Board; but

b) shali not ba held after the axpiration of three maonths from
the date of deposit of tha requisition.

PRCVIDED THAT nothing in sub-¢lause b} shall prevent
a maeting duly commeanced bafore the expiry of the perind
of threa months aforesaid from adjourning to same day
after the expiry of that period.

Where two or mors parsons hold any shares in the Company

- jointly & requisition of 4 notice calling a mesting by one or any

of tham shall for the purposes of this Article have the same
force and etfect as If It had been signad by ail of tham.

Any reasonable expensas incurred Dy the requlsitionists Dy
reasdn of the failura of the Board duly to call a meeting shall
ke repaid to the requisitionists by the Company, and any sums
s0 repaid shall be retained by the Company, out of any sums
dua or 10 become due from the Company by way of fess or
gther remuneration for their services to such of the Directors
as wersa in default,

1) A ganeral mesting of the Company may be galled by glving not

jaas than twanty-one day's natice in writing.

2} A general meefing may be called after giving shorter netice than
that specifiad in sub-clauss (1) heraaf If consant is accorded thersto.
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i) inthe casa of an arnnual ganaral meeating, by all the memkbers
antitlad o vote thereat and

i} inthe case of any other meeting by members of the Company
holding not less than ningty-fiva percent of such part of the
paki-up share capital of the Company as pives a right to vote
at that meeting.

Provided that whera any mambers of the Company are antitled to
vois on some resolution to be moved at the mesting and not on the
others, those membaers shall ba taken into account for the purpose
of this sub-clausa in respect of the former resciution or resolutions
and not In raspact of the latter,

Every notice of tha meeting of the Company shall specify the placa
and the day and hour of tha meating and shall contain a statement
of the business io be trangactad thereat.

Sub]aét to the pravisions af the Act notice of avery meeting of the
Company shall ba given:

i) toevery member of the Company in a mannsr authorised by
sub-section (1) to (4) of saction 53 of the Act.

if] tothe persons entitled to a shara in consequence of the death
or insolvancy of a member by sending it through tha postin a
prapaid latter addressad to them by nama, or by the title of
rapressntatiyes of the deceasad, or assignee of the insolvent
of by any like description, at the address if any, in India supplied
for the purposa of the persons claiming to be so entitied or
until such an addrega has baen so supplied by giving tha notice
in any manner in which it might have been given if the death or
insolvency had not occurred and

li) to the auditor or auditors for the time belngof the Company in
any manner authorised by saction 53 of the Act in the ¢case of
any mambet or mambers of the Company.

v) PROVIDED that where the notice of a meeting is given by
adverlising the same in a newspapar circulating in the
heighbourhood of the ragistered offica of the Company under
sub-pection (3) 53 of the Act, the statemant of matarial facts
referted to in Section 173 of the Act need not be annaxed to
the notice as raquired by that section, but it shall be mentioned
in the advertisamant that the statement has teen forwarded
to the mambera of the Company.

The accidental omission to give notice to or non-receipt of notice
by any member or othar pareoh to wham it would be given ghall not
Invatidate the proceedings of any. such mastings.

Every notice convening a masting of the Company ghall state that
a mamber antitled to attend and vots at the meeting is sntitied to
appoint a proxy o attend and vote instaad of himsaif and that a
proxy naad not be a membar of the Company.
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a} Intha case of annual general mesting, all business 1o ba transacted
at the mesting shall be deemed spacial with the exception of
business, relating to:

I} The consideration of the accounis Balance Shaet, Profit and
Loss Account and raports of the Board of Directors and
Audltors;

iy The Declaration of Dividend;

i) The sppointment of Directors in the place of those retiring;
ang

iv) The appointment of, and the fixing of the remuneration of the
Auditors.

b) In the case of any other mesting, a!l business shall be deemed
spacial.

Wheta any item of businass to be transacted at any meeting of the
Company is deemed to be special as aforesaid, there shall be annaxed
to the notica of the masting an explanatory statement setting out all
matarial facts concerning each item of business including in particular
tha nature and extent of the interest, if any, thersin, of every Director
and of the Managing Director and spacitying where any item of business
consists of tha according of approval to any documant by the meeting,
the tima and piace, where the decument be inspected.

PROVIDED that where any such items of special business at the
meeting of the Company relates ta or affagis any other Company, the
axtent of shara holding interest in that other Campany of every Director
of the Company shall also be set out in the statement, if the extent of
such sharaholding intsrest is not 1ess than 20 percent of the paid-up
share capital of that other company.

1} No general meeting, annug! or extraordinary, shall be competent
to enter upon discuss of transact any business which has not been
spacifically mantioned in the notice or notices upon which It is
convanad.

2) No business shall be transacted at any adjourned meeting othar
than the business !ett unfinished at the meeting from which the
adjournment took place.

. Flve membsrs entitlad to vots and prasant In person shall be a quorum-
for a general mesting. When more than one of the joint halders of &
share ig prasent not mora than one of them shall ba counted for
datermining the gquorum, Severai execuiors or administrators of a
deceased parson in whose sole nama a shars stands shall for the
purposeg of this Article, ba deemed joint holders thersof. A body
corporate baing a mamber shall be deamed to be parsonally present If
It Is represanted in accordanca with saction 187 of the Act. The President
of India or the Gavernor of & Siate being a member of the Company
shall ke deemnad to be persanally present if he is reprasentad in
accordance with section 187 A of the Act.
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No business shall be transacted at any general meeting unless the
requisite quorum shall be present at the commencemant of the business.

If within half an hour from the time appointed for holding the maeting a
guorum ig not prasant the meeting, if called upen the requisition of
membars shall stand digsoived but in any other case, it shall stand
adjournad to the same day, in the weak, at the same time and place or
if that day s a public hollday until the next succesding day in the next
week which |9 not a public holiday or to slch other day time and place
as the Board may detarmins.

if at tha adjourned meeating a quorum is not present within half an hour
from tha time appointed for holding the meetng, tha members presant
shall be a quorum and may transact the husiness far which the meeting
was called, )

Where a resolution is passed at an adjourned meating of the Company,
ths resclution shall, for all purposas bea treated as having been passed
o the date on which it was in fact passed and shall not be deemed ta
have been passed on any earlier date.

Tha Chalrman of the Board shall, if willing preside as Chairman at
avery general meating annual or extracrdinary, if there be no such
Chalrman or if at any mesting ha shall not be present within fiftaen
minutes aftar the time appaginted for hoiding such meeting or being
prasent declines tc take the chalr, the Directors present may choosa
ene of their mambers to be a Chairman in default of their doing se,
the members present shall choose one of the Diractors to be
Chairman and If no Director present be wiling to take the chair
ghall, on a show of hands, ¢fect one of their members to be
Chaitman at the meeting. If a poll is demanded on the elaction of
the Chairman, It shall be taken forthwith fn accordance with the
provigione of the Act and these Articles and the Chairman slected
oh & show of hands shalt exercise all the powers of the Chalrman
under the said provisions. If soma othar persoen is elected Chairman
as a resull of the poll, he shall be the Chairman for the rest of the
mesting.

b) Mo business shall be discussed at any general mesting except the
elaction of a Chalrman while tha chair s vacant,

1y The Chairman may, with the consant of any meeting at which a
quorum s presant and shall, if so diracted by the meeting adjourn
the maeating from tima {¢ time and from place to place.

2) When a meeting is adjournad for thirty days or more notice of the
adjourned maating shall be glven as in tha cese of an original
maating.

3} Save asaforesald it shall not be necessary to give any notice of an
adjournmant of or by the businsss to ba transacted at any adjcurned
maeting. .

No resclution submitied to a mesting unless proposed by the Chairman
of the meating shall ba discussed nor put to vote until the same has
bean proposad by a membsr present and entitled to vote at such
meeting and seconded by angther membar present and entitiad to vote
at sich meeting.
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The Company shall comply with the provisions of section 188 of the
Act ralating to circulation of members’ resolutions.

At anybenaral mesting a resolution put to the vote of the mesting shall,
unless a poll is demanded, be decided on a show of hands as provided
In thesa Articlas.

A declaration by the Chairman that on show of hands, a resolution has
or has not besn carried sither unanimously or by a partizuiar majarity,
and an entry 1o that offect in the books containing the minutes of the
procesdings of the Company shall be conclusive evidence of the fact,
without proof of the number of proportion of the votes cast in tavour of
or against such resolution,

1) Bafore or on the declaration of the rasult of the voting on any
resolution on a show of hands, a poll may be crdered to be taken
by the Chairman of tha mseting of his own motion, and shall be
ordered 10 be takan by him on a demand made in that behalf by
any member or members present in parsen or by proxy and having
not less than ane tenth of the total voting powsr in reéspact of the
resolution or on which an aggregate sum of not less than Rupess
Fifty Thousand has bean paid up.

2) The demand of & poll may be withdrawn at any time by the parson
or paraons who made this demand.

A poll demanded on any qusstion of adiournment shall be taken
torthwith. A poli demanded on any othsr guestion {not baing related to
the election of a Chairman which is provided for In these Articles shall
be takan at such time not being later than forty-aight hours from the
tima when the demand was mada in such manner and placa as the
Chairman of tha mesting may direct,

Where a poll is to be taken the Chairman of the maating shall appoint
two scrutinesers to scrutinise the vots given on the poll and to report
tharaon ta him. One of the scrutinears so appointad shall always be a
member {not batng an officer or employae of the Company) present at
the meeting. Provided such 2 member is avallable and willing to be
appointad.

The Chalrman shall have power &f any time before the result of tha poll
is daglared to remove a scrutinear from office and fill vacancies in the
offica of tha scrutineer arising from auch remaoval or from any other
causa.

In the case of an equality of vatea the Chairman shall both on a show of
hands and a paoll (if any} have a casting vote in additian to the vota or
votes to which he may be entitlsd as a mamber.

The damand for 8 poll except on the quastion of the alection of the
Chalrman and of an adjournmant ahall nat prevent tha continuance of
a maating for the transaction of any business other than the guastion
on which tha poll has been demanded.

a) Subject to the provisions of the act, the Chairman of the meéting
shall have tha powaer to regulate the manner in which a poll shali
be taken.
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b} Tha rasult ot tha poll shall be desmad to be the decision of the
mesating on tha rasolution on which thae poll was taken.

The Company shall comply with the pravisions of section 190 of the
Act relating 1o resolutions requiring special notica.

The Registar of Members, Index of Members, the Register and Indax
of Debenture-holders and coples of all Annual Returns prepared under
section 159 and 161 of the Act togsther with the copies of certificates
and documents raquired to be annexed thereto under section 158 and
181 of the Act shall be kept at the Ragistered Office of the Company.

PROVIDED THAT such registers, indexes, returns and copies of
cartificate and documents ar any one or mara of them, may, instaad of
being kept at the Registerad Office of the Company, be kept at any
ether placs within tha city or town in which tha Registered Office of the

Company is situated for the time baing, If;

il Suchother place as has been approvad for this purpose by a Special
Resoluticn passed by the Company in general mesting;

iy The Registrar has baen given in advance a copy af the proposed
Special Rasolutlcn.

a) The Asglsters, Indexes, Returns and copigs of certificates and
other documentis referred to in clause above hareof shall, except
when the Register of Members or debenture holders is closed under
the provisions of the Act, be opan during the business haurs {subject
to such reasonable restrictions as the Company may imposa} so
that not 19ss than two hours In sach day are allowed for ingpectian
{i} of any member or debeanture holder without fee and (i) of any
othar parson on payment of fee of one rupee for such inspaction.

b} Any such member, debenture-holder or other parson may take
abstract from the said document or reguire copy theraaf in
accordance with section 163 of the Act.

¢} The Company shall cause any copy requirgd by any person under
sub-clausa (a) of clause 118 to be sent to that person within a
pariod of ten days exclusive of non-working days, commaeancing on
the day next after the day on which the requirement is received by
the Company. )

VOTES OF MEMBERS.

A mambar paying the whaole or a part of the amount remaining unpaid
on any share held by him although ng part of that amount has been
called up, ahall not be entitled to any voting rights in reapect of the
moneys 80 paid by him until the same would but for such payment
bacoma presently payable,

MN¢ member shall exerclss any voting rights in respect of any shares
registered in his name on which any calls or other sums presently
payabie by him havs not been paid or in regard to which the Company
has axaercised any rights of lien.
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Subject to the provisions of these Articles every member of the Company
holding any equity share capital and otherwise entitled to vote shall,
on a show of hands when present in person shall have one vote and
upon poll {including a body corporate by a duly authorlsed
representative) or by an agent duly authorised under a Power of Attorney
or by proxy, his voting rights shali be in proporticn to his share ot the
paid-up equity share capital of tha Company. Provided however, If any
Praeference sharsholders be presant at any meeting of the Company,
sava as provided in Clauss (b} ot Sub-section (2) of section B7, ha
shall have a right to vote only on resclutions before the mesting which
directly affect the rights attached to his preference shares. A mesmbear
is not prohibited from exercising his voting rights on the ground that he
has not held his shares or interest in the Company for any specified
paried praceding the date on which the vote is faken.

If any mamber be a lunatic, or hon compas mentis, the vote in respect
of his shars ¢r shares shail be by his committes or other legal guardian;
providad that such evidsnce of the autharity of the persen ¢lalming to
vota as such shall ba acceptable by the Board and shall have baen
depositad at the office of the Gompany not lass than forty-eight hours
before the time of holding a meeting.

©n a poll being taken at a meeting of the Company, a member entitled
t¢ more than oneg vote, or his proxy or other persen entitled to vote for
him, as the case may be, need not, if he vates, use all his votas or cast
in the same way all the votes he uses.

1} A body corporate (whether a company wilhin the meaning of the
Act or not) may, if it is member or graditor of the Company (including
a holder of dabantures), autharise such person as it thinks fit by a
rasolution of its Board of Directors ar other Governing Body to act
as its representative at any meeting of the members or ¢raditors of
the Company. A psrson authorlsad by resclution as aforesald shall
be entitied to exstcise the samea rights and powers (including the
right to vole by proxy) on behalf of the body corporate which he
rapresents as that body could exercise if it were an individual
member, creditor or holder of the Company

2) Where ths Presidant of Indla or the Governor of a State is a member
of the Company, the Prasidant or, as the ¢ase may bhe the Govarnor
may appoint such person as he thinks fit, to act his representative
at any maating of tha Company or at any masting of any class of
membsers of tha Company and such & parson shall be deemed to
bs a membser of the Company and shall be antltled to axarciss tha
sama rights and powars, including the right to vote by proxy, as tha
President, or as the case may be the Governor could exerclse as a
membar of the Company.

Any person entitled under the Transmission Clause to transfer any
shares may vote at any ganaral meating in respect theraof in the same
manner as if he was the registered holder of such shares provided that
at |sast forty-elght hours before the time of helding the meeting, of
adjourned meating, as tha case may be, at which ha proposes to vote
he ahall satisfy the Diractors of hig rights to transfer such shares and
give such indemnlity {if any} as the Directors may require uniess the
Directors shall have previously admitted his right to vote at such mesting
in respect thereof.
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Sublect to the provisions of these Articles vote may be given sither
personally or by proxy.

Any member of the Company entitled to attand and vote at a meeting
of the Company shall be antitlsd to appoint anothar psrson {whethear a
mamber or not) as his proxy to attend and vote instead of himsalf
PROVIDED ALWAYS that a proxy so appainted shall not have any right
whatever to speak at the meeting. Every notice convening a maeting of
the Company shall state that a member antitied to attend and vote is
entitled to appoint one or more proxias.

An instrument of proxy may appoint a proxy either for the purposas of a
particutar meeting specifled in the instrument and any adjournment
theraof or it may appeint for the purposs of every meeting to be held
befors a date spacified in the instrumant and avery adjournment of any
such meating,

No member not personally present shall be entitled to vote on a show
of hands, unless such member is a body corporate present by a
representative duly authroised under section 187 of the Act In which
¢ase such representative may vote on a show of hands as if he were a
member of the Company. A proxy wha is prasent at a meeting shall not
be entitlad to address the mesting.

Tha instrument appointing a proxy and the power of attorney or other
authority {if any} under which It Is signed or a notarised certified copy of
that power of attornay or authority, shal ba depositad at the registered
office of the Company not less than forty-sight hours before the timea for
holding the meeting or adjourned mesting at which the parson named
in the instrument proposas to vote, and in default the instrument of
proxy shall not be treated as valid, Mo instrumant of proxy shail ba vaiid
after the expiration of twelve months from tha date of Its exscution.

Evary Instrument of proxy whethar for specified masting or otherwise
shall, as neatly as circumstancas will admit, be in any of the forms sat
outin Schedule IX of the Act, and signed by the appointer &r hig attornsy
duly autherised in writing or, if the appointer is a body corporate be
under its seal or be signed by any officar or attorney duly authorised by
it.

Evary member entitled to vote at a meeting of the Company a¢cording
to the provisions of these Articles on any resolution to be movad thereat
shall be antitied during the period beginning twenty-four hours before
the time fixad for the commencament of the mesting, and ending with
the conclusion of the meating to inspect praxias lodged, at any time
during the business hours of tha Company provided not |ess than thrae
days' notice in writing of the Intention 3o to inspect 8 given 1o the
Company.

A vote given in accordance with the tarms of an Instrument of proxy
shall be valid notwithstanding the previous death or Insanity of the
principal, or revocation of the proxy ar any Power of Attorney ar authority
undar which such proxy was signad, or the transfar of the share in
raspect of which tha vote is given, provided that no intimation in writing
of the death, insanity, revocation or transfar shall have been recefved

by the Company at the office before the commencement of the maeting”

or adjournad masting at which the proxy is used.
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No objection shall be made to the qualification of any vote or to the
validity of a vote except at the mseting or adjournad meeting at which
the vote cbjected to is given or tendered and every vote whather given
pearsonally or by proxy, not disallowed at such meeting shall be valid for
all purposes. Any such objection mads in due time shall be referred to
the Chairman of the Mesting.

Tha Chairman of any meeting shall be the soie judge of avary vote
tandered at such meeting. The Chairman present at ths taking of a poll
shail be the sole judge of the validity of every vote tendered at such
poll.

If any such instrument of appointment ba canfined to the object of
appointing an attorney or proxy for voting at meetings of tha Company
it shall remain permanently or for such time as the Directors may
determing in the custody of the Company. If embracing other objacts
copy thergof examined with the original shail be delivered to the
Company to remaln In the custody of the Company,

DIRECTORS.

Until otherwise determined by a Ganeral Masting of the Company and
subject to the provisions of section 252 of tha Act, the number of
Directors shall not be lass than three or mora than tweive.

The following persons are the existing Diractors of the Company.
1. M. J. E. RUTTONSHA
2. Dr. A.C. COOPER.

The said Mr. J.E. Ruttonsha shall ba the permanent Directer and during
his lifs time he shall not be removed as a Director or liable to retire as

Director.

The Company may (subject to the provisions of saction 284 of the Act)
remove any Director before the expiration of his period of tha office and
appoint ahother qualified person Instead. The person 8o appointed shall
hicid office during such time as the Director in whose place he is
appointed wouid have held the same if he had not been removed.

A diractor nesd not hold any qualification shares.

It it ia provided by the Trust Deed securing or otherwise in connection
with any issue of dabanturas of the Company, that any person or persons
shall have powar to neminate a Director of the Company, than in the
case of any and svery such issue of debentures, the perscn or parsens
having such power may exercise such powar from time to time and
appoint & Director accordingly. Any Director so appointed I8 herain
refarred to ag Debanture Director, A Debanture Directer may ba removed
from office at any time by the person or parsons in whom for the time
baing is vested tha power under which he was appointed and another
Diractor may be appointed in his place. A Debenture Diractor shall not
be bound to hoid any qualitication shares,

1} Whenever the Company enters into an agresment or contract with
the Central or State Government, a jocal autharity bank or financial
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institutian or any two or mare of them or any person or persong
{hersinafter referred to as the “"appointer") out of any loans/
dsbenture assistance granted by them to the Company or so long
as the appointer holds or continues to hold Debentures/ shares In
the Company as a result of underwriting or by direct subscription or
private placement or 50 long 88 the liabiiity af tha Company arising
out of any Guarantee furnished by the appeinter on behalf of the
Company remains outstanding, the appointar shall hava a right to
appoint from time to time, any person of parscns, as a Director or
Drectors, whola-time or non whole-time {which Director or Directors
is/fara hereinafier referred to as "Nominss Director/s™) on the Board
of the Gompany and to remove from such office any person or
persons so appointad and to appoint any parson or persons in his
ar their place/s,

The Board of Directors of the Company shaill have no power o
remove from office the Nomines Director/s. At the option of the
appeointer such Nominee Director/s shall not be required to hold
any share qualitication in the Company, Also at the opticn of the
appelnter such Nominee Director/s shell not be liable to retirement
by rotation of Directors. Subject as aforesaid, the Nominee Director/
sshall be entitled to the same rights and privileges and be subjact
to the same obligations ag any other Director of the Company.

Tha Nominee Diractorfs so appointed shall hold the said office anly
sc long as any moneys remain cwing by the Comparny to the
appointer or 5¢ long as the appointsr holds or continues to hald
Detantures/Shares in the Company as 8 result of under-writing or
by diract subscription or privata placement or tha liabllity of the
Company arising out of thse guarantes is outstanding and the
Nomines Director/s so appointed in exercise of the said powear shall
ipso facto, vacate such office Immadiately the moneys owing by
the Company to the appointer ara paid off or on the appeointer
¢easing to hold Debentures/Shares in the Company or on the
satisfaction of the iiabllity of the Company arising out of the
gusrantae furnished by the appointer.

The Nominas Director/s appointed under this Articta shall be entitied
to receivad all notices of and attend alf Genaral Meetings and of
the Maetings of the Committas of which the Nominea Dirgctor/s isf
are member/s as also the minutes of such mastings, The appointer
shali alsa ba entitled to receive all such notices and minutes.

The Company shall pay to the Nomines Diractor/s sitting fees and
axpanses to which the other Diractors of tha Company ara entitlad
but if any other fess, commission, monies of remuneration in any
form is payabie t¢ the Directors of the Company, the feas,
commission, monias and remuneration in reglation to such Nominese
Director/s shall accrue to tha appointer and tha same shall
accordingly be paid by the Company directly to the appointer. Any
expenses that may be incurred by the appointer or such Nominee
Director/s In ¢onnsction with thair appalntment of Directorship shall
aiso be paid or reimbursed by the Company to the appolnter or as
the case may be, to such Nominge Director/s.

Provided that if any such Nominee Director/s is an officer ¢f the
appointer the sitting fees, in relation to sush Nomines Dlrecior/s
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shall alse accrue to the appointer and the same shall accordingly
ba paid by the Company diractly to the appointer.

Provided further that in the evant of any remunaration payable fo
the Nominee Director/s by way of commission, salary or perquisites
{other than sltting fees and reimbursement of actual expenses
incurred by them in attending to Company's work) such
remuneration shalt ba paid only with tha pricr approval of the Central
Governmsnt under section 308/310 of tha Companies Act, 1956,

Providad turthar that in the event of the Nominews Directorfs belng
appointed as Managing Director, whola-tima Dirsctor/s, such
Nominee Director/s shall exercise such pawars and duties as may
be approved by the appointer and have such rights as are usually
exercised or available to a whole-time Director in the managemant
af the affairs of the Company. Such wholg -time Diractors shall ba
entitled to receive such remuneration faes, commlssion and monies
as may bs approved by the appointer.

Frovided further that the appolntment of Naminee Director/s as
Managing/Wheole -Time Director/s as aforesaid is subjsct o the
approval of the Central Government under section 269,309, 198(4}
and any other applicable provigions of the Campanies Act, 1956,

in connection with any collaboration arrangement with any company
or ¢orporation or any firm or person for supply of technical know-
how and/or machinery or téchnical advice the Directors may
authorige such Company, Corporation, firm or perscn herelnafter
in the clause referred to as 'Collaborator to appoint fram time to
time any person as a Director of the Company (herelnaftar referred
to as "Special Director"} and may agree that such Special Director
shall not be Labls to ratire by rotation, however that such Special
Director shall hold office so long as such collsboration arrangement
remains in force.

The Collaborator may at any time and from time to time remove
such Special Diractor appointed by it and may at any time aftar
such ramoval and also in the case of death or resignation of the
perscn so appointed, at any time appoint any othsr person as &
Specia! Director in his place and such appointment or remaoval shall
ba made in writing signed by the Collaborator for his authorised
representative and shall bhe deliversd {0 the Company at its
Registared Cffice. It is clarifisd that svery collaborator entitied to
appoint a Director undar this Articie may appoint one such person
as & Director and so that if more than one collabarator is so entitled
thera may be at any time as many Special Directors as the humber
of collaborators eligible to make the aggointment.

Tha Directors may from time to time designate any person to be &
Departmental, Divisional or Local Director and defina, {imit or restrict
his powers’ and dutiss and determiné hls remuneration and the
deslgnation of his office and may at any time ramove any such person

from such office. A Departmantal Divislonal or Local Director

{notwithstanding that the designation of his office may inzlude the word
“Director”) shall not by virtue of such office be or have power in any
raspact to act as a Directar of the Company nor ke entitied to receive
notice of or attend or vote at mastings of the Cirectors nor be deemad
to ba a Director for any of the purposes of these presents.



148.

147.

148,

149,

150.

161.

37

The Board may appeint an Alternate Director to act for a Diractor during
his absence for (hareinafter called the Criginal Director), a period of
not less than three months from the Stata in which meetings of the
Board are ordinarily held, Every such Alternate Director, shall subjact
to his giving to the Company an addrass in tndia at which notice may
be served cn him, be entitled to notice of meating of Diractors and o
attend and vote as a Director and be countad ifer the purposes of a
quorum and generally at such meetings to have and exercise all the
powars and duties and-authorities of the Original Director, The Altarnate
Diractor appointed under the Article shall vacate office as and when
the Criginal Director returns to the State in which msetings of the Board
are ardiparily held. if the tarm of office of the Qriginal Director is
datarminad befora ha raturna to the State, any provision in the Act or in
these Articlea for the automatic re-appointment of the retiring Diractor
in default of ancther appointment shall apply to the Original Diractor
and not to tha Alternate Director.

Subjact to the provisions of sections 260 and 264 of the Act and subject
to thess Articles, the Directors shall also have power at any time and
from time to time to appoint any othar qualified person to be a Director
as an addition to the Board but so that the total number of Directors
shall not at any tima excesd the maximum number fixed. Any parson
so appointed as &n addition {o the Board shall retaln the office only
upto tha date of the naxt annual general maeting bt shall ba sligible
for alection at such meeting.

Subjact to the provisions of sections 262, 264 and 284(a) of the Act
and subject to thesa articles, the Directors shail have power at any time
and from time to tima to appoint any quallfiled person to be a director to
flli & casval vacancy, Such casual vacancy shall be filled by the Board
of Directors at a mesting of the Boarg, Any psreon so appointed stiall
retaln the ofiica only upto the date up to which the Director in whose
place he is appointed would nave held office, if it had not been vacatad
as aforesaid but ha shall then ba eliglble for re-election,

The continuing Directors may act notwithstanding any vacancy in thelr
body, but if and as long as thair number is reduced below the quorum
fixed by these Articles for a meeting of the Beard of Directors, the
continuing Diractors may act for the purpose of increasing the number
of Directors to that fixed for the quorum or for summoning a general
meeting of the Company, but for no other purposs.

A persen shali not be capable of being appointed Director of the
Company, if he has any,of the disqualifications referred to in section
274 of tha Act.

1) Subjectto the provisions of the Act, & Managing Director or Director,
whois in the whole tims employmant of the Company may ba paid
ramunseration aither by way of a monthly payment or at & specifiad
parcentage of the net profits of the Company or partly by one way
and partly by the cther.

2) Subject to the provisions of the Act, a Director who |5 neither in the
whole time employment nor a Managing Directer may be paid
remunaration,

(1} by way of monthly, guarterly or annual payment with the
approval of the Central Government; or
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(2) by way of commissicn if the Company by a special resclution
authorises such payments,

(3} The Boarg of Directors are authorized to increase the

emount of sitting fees payable tc the Directors for attending

. Board f Committee mestings, within the imit as specified

by the Central Government from lime to time. Approval of

the Centra! Government Ufs 1588 of the Companies Act,

1956 will be necessary far an incrzase In the amount of

sliting fees beyond the limit prescribed by the Central
Government.

Subject 10 the provisions of sectionh 198, 209, 310, 311 and 314 of the
Act, it any Diractor be calied upon to perform extra service, extra
remuneration to Cirectors for special work or special exertions or efforts
(which expresslon shall include work done by a Director as a member
of any Committee formed by the Diractors, in relation to signing share
cartificates), the Board may arrange with such Dirsctors for such spaclal
remunaration for sueh extra services or special exertions or efforts sither
by a fixad sum or otherwise as may be determined by the Board, and

- such remuneration may be elther in addition to or in subsiitution for his

remuneration above provided.

The Board may subjsct to the limitatlon provided by the Act allow and
pay o any Director wha is not a bonafide resident of the place whara
the meetings of the Board or Committes thereof or genaral mestings
are ordinarily held and who shall come o such place for the purpose of
attending any meeting, such sum as the Board may consider fair
compensation or for travelling, boarding, lodging and other expanses,
In addition to his fee for attending such masting as above specified;
and if any Director be called upen to go or resida out of the ordinary
placa of his residance cn the Company's business hie shail be entitiad
to ba repald and relmbursed for travelling or othar axpenses Incurrad In
connection with business of the Company,

The Board on behalf of the Company may pay a gratuity or pension
or allowance In retirament to any Director who has held any ‘office or
place of proflt salaried or otharwlse with the Company or to his widow
¢r dependants, and may make contributions to any fund such as
provident fund and pay premium for the purpose or provisions of any
such gratulty, pension or allowance,

1} The office of a Director shall become vacant, if;

a) he I found to be of unsound mind by a court of Competent
Jurlsdiction or

b} be applies to be adjudicated an insolvant; or
cj hals adjudged an insclvent; or

d) he ie convictad by a Gourt of any offence, Invalving moral
turpitude and sentenced in respect thersof to Imprisonmant
for nut less than slx menths; or
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he fails 1o pay any call in respect of shares of tha Company
held by him, whather alone or jointly with others, within six
months from the last date for tha payment of the call unless
the Cantral Government has by a Notification removed the
disguailfication ingurraed by such failure: or

ha absents himself from threa consecutive mestings of the
Board of Directors or from all mestings of the Board for &
continuous pertod of three months, whichever is tanger without
obtaining leave of absenca from the Board: or

he {(whether by himself or by any person for his benefit or on
his account) or any firm In which he is a partner or any private
company of which he is a director, accepts a loan or any
guarantee or security for a loan from the Company in
contraventlon of Section 295 of tha Act; ar

he baing in any way whether dirsctly or indirectly concernad
or interasted in a contract or arangemant or proposed contract
or arrangameant, enterad into or to ba antered into by or on
behalf of the Campany fails to disclose the nature of his concern
ot Interest at a meating of the Board of Diractors as reguired
by Saction 298 of the Act; or

he becomes disguallflad by an ardar of the court under section
203 of the Act, or

he is removed by an ordlnary resalution of the Campany befora
tha explry of his pariod of office; or

if by notice in writing to the Company he resigns his office; or
having been appointed a Director by virtue of his holding any

affice or other smployment in the Company he ¢eases to hold
such office or othar smployment in the Company.

Motwithstanding anything contained in sub-clause {c), {d} and (i} of
Clause (1} heraof, the disqualification referred to i thesa ¢lguses
ghall nat take effect;

a}

b}

for thirty days from the date of the adjudication sentence or
order;

whera any appeal or patition la preferrad within the thirty days
aforasaid against the adjudication sentence or conviction
rasulting In the sentence or erdar, until tha expiry of savan
days from the date on which such appeal or petition s disposed
ol, or

Where within the seven days aferesaid any further appeal or
patition is pralerred in raspact of the adjudication sentence,
conviction ar order, and the appeal or petition if alfowad, would
tesult In the removal of the disqualification until such further
appea! or petltion is dispesed of.

Except with the consent of tha Board of Directors of the Company,
a Directer of the Company, or his relative |, a firm in which guch a

Dirsctors may
contraot with
Cempany
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Cirector or relative is parther, any other partner in such & firm, ora
private company of which the Director Is 2 member or Director,
shall not enter inte any contract with the Company.

g} forthe sale, purchase, or suppily of goods, matetlals or services;
or

b} forunderwriting the subscription of any share in or debentures
af the Company.

Nothing contained in ¢lausa (a} of sub clause {1) ahall affect.

a) the purchases of goods and matarialg for the Company or the
sales of goods and materlals to the Company by any Dirsctor,
relative, firm, partner or private Company as aloresaid for cash
at prevailing market prices; or

bl any contract contracts between tha Company on one side and
any such Director, relative, firm, partner or private Company
on the ather for sale, purchase or supply of any goods,
matarials and services in which eithar the Company ar tha
Diractor, relative, firm, partnar or privata Company a9 the case
may be, ragularly trades or does Buginess PROVIDED that
such cantract or contracts do not relats to geods and matarials
the value of which or services the cost of which exceeds five
thousand rupees in the aggragate in any year compriged in
tha perlod of the contract or contracts: or

Notwithstanding anything cenitained in Clauses (1) and (2) a Director
relative, firm, partner or privata Company as aforesald may in
circumstances or urgent necessity, enter, without obtaining the
consent of the Board into any contract with the Cempany for the
sals, purchase of any goods, matarials or services even if the value
of such goods or cost of such services exceeds rupees five thousand
inthe aggregate in any year comprised in the period of the contract,
but in such a cage tha cangent of the Beard shall be obtained at a
mesiing within three months of the date on whichthe contract was
entared.

Every consent of the Board required undar thig Articls shall ba
acecorded by a regolution of the Board required undar Clause (1)
and tha sams shall not be deemed to have been given within the
msaning of that Clause unses the consent is accorded before the
contract iz enterad into or within threa months of the date on which
it was antered Into.

If the conaent i9 not accorded 10 any contract under this Articla,
anything done in pursuance of the contract will ba voldable at the
opticn of the Board.

& Diractor of the Company wha is'in any way, whather directly or
indiractly concernad or nterested in a contract ar arrangement or
proposed contract or arrangement entered into or to be entered
into by or on behalf of the Company, shall disclosa the nature of his
concern ot Interest at a Meating of the Board in tha mannar providad
In saction 288 {2} of the Act, Provided that It shall not ba necessary
for & Director to disclose his concern arintarest in any such contract
or arrangemant entered into or to be entared into with any other
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Company where any of the Directors of the Company or twe or
more of them togather holds or hoid not more than 2 percent of the
paid-up capitai in the other company.

a) Inthecase of proposed contract or arrangermant tha disclosure
required to be made by & Director under Clause (a}, shall be
made at the masting of the Board at which the question of
antering into the contract or arangement is first taken into
consideration, or i the Director was not, at the date of that
meating, concerned or interestad in the proposad contract or
arrangament af the first maeting of the Beard held after he he
80 concarnad or interasted.

b) In case of eny other centract or arangement the requirsd
disglosura shall ba made at the first mesting of the Board held
after the Directors become concerned or intarested in tha
contract o arrangamant. - '

A genaral notice given to the Board by tha Director, to the affect
that he is a director or member of a apecified body corporate orig a
member of a spaclfied firm and Is tc ba regarded as concerned of
interested in any contragt or arrangement which may, after the date
of the hotice be anterad Into with that body corporata or firm, shaj)
be daemed to be a sufficlent dlsclosura of concaern or Interest In
relation to any contract or arrangement so made, Any such general
notica shall expira at the and of tha financlal year in which I is
given but may be renewad for a further period of one financial year
at a time by a fresh notice given in tha last month of the financial
year In which it would have otharwise expired. No such general
notice and na ranawal thereof shall be of affect uniess, either it Is
given at a meeting ¢of the Board or the Director concerned takes
reasonable staps 10 secure that )t 13 brought up and read at the first
maeeting of the Board after it is given.

if the Company:

a) enters Into a contract for the appointmant of a8 manager or a
Managing Director of the Company In which contract any
Diractor of the Company is in any way directly or indirectly
concernad or Intarested, or

b) wvaries any such contract already In existence and in which a
Director ia concerned or interasted as aforesaid the provisions
of Section 302 of the Act shall be complied with.

Hoiding of 158. Any Director or other person raferred to in Saction 314 of the Act may
ba appointad to or hold any office or placa of profit under the Company
in accordarics with the provisions of Section 314 of the Act.

aftice of profit
by Diractors
e

Loana fo 1640,

Biractors et

The Company shall not without obtaining the pravious approval of the
Contral Governmant in that behalf, dlrsétly or indiractly maka any loan
{0 or Qive any guarantee or provide any security In connaction with a
loan mada by any other person to, or any ather persan by
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a) "any Director of the Company or any partner or relative of any
such other Directors;

b} any firm in which any such Diractor or relative js a partner;

G] any private company of which any such Direstor is a Diractor
\or member,;

d) any body corporate at a general mesting of which not less

© than twenty-five psrcent of the total voting power may ba

exercised or controlled by any such Director or by two or more
such Directors together; or

a) any body corporate, the Board of Directors, Managing Director
or Manager whareat is accustomed 1o act In accordance with
the directions or instructions of the Board, or any Diractor or
Directors of the Company.

No Director of the Company shall as a Diregtor take part in tha discussion
of ar vote on any contract or arrangament sntared nto, or to be enterad
into, by or on behalt of the Company if he is In any way whether diractly
or indirsctly concernad or Interastad in such contract or arrangemaent
nor shall his presance count for tha purpogs of forming a querum at the
tima of any such discusaion or vate and if he doas vota, it shall ba void,
provided that the Board of Directars or any of ita number may vote on
any confractor Indemnlty egainst any logs which it or any one or mors
of its number may suffer by reason of bacoming or being sursties or
surety for the Company. Nothing in thig Article shall apply to any contract
or arrangemant entered into or to be antersd into with a Public Company

. or a Private Company which Is subsidiary of a Public Company in

which the interest of the Diractor aforesaid conaists salely:

a} in his baing Director of such Company and the holder of not more
than 2% of tha pald-up share capital of such number and value
tharein as is mquisite to quality him for the appeintmant as a Director”
therec, he having bean nominated as such Director by the Gomparry.

bY in hia balng & member holding not more than two percent of fts
paid-up share capital,

This Article |8 subject to the provislons of sub-section (2) of Seotion
300 of the Aot.

A Director may be or bacoma a Diractor of any Company promated by
the Company, of In which it may be intsrasted as a vendar, shareholder
or otherwise andd no such Director.shall be accountabile for any benafits
recelved as Dirgctor or sharehcider of such company except In 8o 1ar as
Sactlon 309 (8) of Section 314 of the Act may be applicabla.

1) Except with the consent of the Cempany eccorded by & Special
Resciution:

a) no Director or the Company shali hold any offica or place ot
profit; and
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b} nopartnaror relative { as defined by the Act) of such a Director,
no firm in which such g Diractor, or relative is a partner no
private company of which such a Director is a Director or
member and ro Director, Manager of such a private Gompany,
shall hold any office of piace of profit carrying a totat monthly
remuneration of five hundred rupees or mors, except that of
Managing Director or Manager, Bankar, or Trusteas for the
holders of dehentures of the Company.

{y under the company; of

fit under the subsidiary of the company, unless tha
ramunaration received from such subsidiary in respect of
such office or place of profit is paid over to tha Company or
its Holding Company.

PROVIDED THAT it shall be sufficient if the spsacial resolution accarding
the consent of the Company is passed at the General Meeting of the
Company haid for the first tima after the hoiding of such office or place
of profit. Provided further that where a relative of a Director or a firm in
which such relative is a partner, is appointed to an cffice or place of
profit under the Company or a subsidlary thereof without the knowledge
of the Diracter, tha consent of the Company may be obtalned aithser in
the genaral meeting alorasald or within three months from the date of
the appointment, whichaver s later (lor the purpose of this clause a
Speclal Resolution according the consant shall be necessary far every
appeintment in the first instance to an office or place of profit andg o
every subsequant appoiniment io such office or place of prafit on &
higher remuneration not covered by a special rasolution except whers
an appeiniment on a tima scale has already been approved by the
special resolution)

2) Nothing in ¢iause {1) above shall apply where g ralative of a Diractor
or & firm in which such ralative is & partner holds any office or place
of profit underthe Company or a subsidiary thereof having been
appointed to such office or place of profit befere such Diractor
becomes a Director of tha Company.

3} If any offica ar place of profit is held in contraventien of {he
provision of the above sub-clause, the director, partner, relative,
firm, privale company or the manager, cencerned shaill be
deamed to have vacated his or its office as such on and from
the date next foliowing the date of the general meating of tha
Company refsrred 1o In the first proviso or as the case may be, the
date of the expiry of the pericd of three months rafarred to in the
gecond proviso to sub-clause ([} of this article, and shall also be
fable to refund to the Company any remuneration received or tha
manetary equivalent of any perquisite or advantaga enjeyed by him
or it for the period Immadiately preceading the data atoresaid in
respect of such office or place of profit. The Company shall not
waiva the recovery of any such sum refundable to it unlegs permitted
to do 80 by tha Cantral Government,

4) 1§ Notwlthstanding anything contained hersinabova:

a) noparinet or relative of a director or manager
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b} no firm in which such directar or manager or relative of sither
is a partner,

¢) noprivate company of which such a director or manager, or
relative of either, is a director or mamber, shall hold any
office or place of profit in the company which carrigs a total
monthly remunetation of not lese than Rs.3,000/-, except
with the prior consent of the Company by & Special
Resoiufion and the approval of the Central Govarnmaent,

5} Every individual, firm, private company or other body carporats

Ratiremant of  154. 1)
Directara by
rotation

2)

Ascertalnment 3)
ol Directors

retiring by

rotation and

atigivlilty for
re-appeintmaent

proposed to be appointsd to any office or place of profit to which
this Article applias shail before or at the time of such appeolntment,
declare in writing whasther he or it Is or is not connected with a Director
of the Company in any of the ways referred 10 herginabove hereof.

ROTATION OF DIRECTORS.

Not less than two-thirds of the total number. of Dire¢tors of the
Company shall be persons whose pericd of affice is liable to
determination by retirament of Directors by retation and save as
othehwise expressly provided In the Act and these Articles, be
appointed by the Company in General Meseting.

The remaining Directors shail be appointad in accordance with the

provisions of thesa Artlcles,

At every Annual General Masting of the Company ane-third of such
of the Diractors for the time baing as are liable 1o retire by rotation,
or if their number is not thres or & multiple &f three, than the numbar
nearest 1o ona third, shall retire from offics.

a) The Daebenture Dirsctors, Corporation Directors, Spacial
Diractors or Managing Directors or whole time directors, if any,
shall not be subject to ratirement under this Article and shall
not be taken into account in determining the numbar of
Dirgctors to retlre by rofation. In these Articles, a “Retiring
Diractor® means a Director retiring by rotation,

b}  Subjsct to Saction 284 (B) of the Act, the Dirpctors to ratire by
rotation under thesa Articles at evary Annual General Meating
shall be those who have been longast in office since thair tast
appointment but as bstwasn persens who becoma Directors
on the same day, those who are to retire shall, in default of
any subject to any agresmant among themselves, be
determinad by lots. Subject to the provisians of the Act and
the Articias, a retiring Director shall retain his office until the
date of the Meating at which hig re-appaintment s decidad or
his succegsor is appointed.

Companyta 165, Subject to section 258, 256 and 284 of the Act, the Company af the
Nl vacanclies Ganeral Meating at which a Directar ratires In manner aforasaid may fill
up the vacancy by appointing the retiring Director or some other person

therato.

Provislonln 168, a)
defauil of
appointmant

H the place of retiring Director is not so filled up and the Mseting
has not expressly resclved not to fill the vacancy, the Maeting shall
stand adjourned till the same day in the naxt wesk at the same time
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and placs, or if that day is a public holiday, till the next succeeding
day which is not a public holiday, at the same time and place.

)f at tha adjourned meeting also, the placs of the retiring Director is
not fillad up and that meeting also has not expressly resolved not
to fill the vacaney, the retifing Director shali be deemed to have
been re-appointed at the adjournad mesting unless;

iy atthe mesting or the gprevious mesting a resclution for re-
appointrment of such director has been put to tha mesting and
lost;

i) the retiring Director has, by & notica in writing addrassed tr the
Company or its Board of Directors, expressed his unwilingnsss
ta be 80 re-appointed;

i1} hais not qualilied or is disqualified for appolntment;

iv) & rasclution, whether special or ordinary, is requirad for his
appointment or re-appaintrmant in virtue of any pravisions of
the Act; or

v] the provision to sub-section {2) of section 263 of the Act is
applicable tathe casge,

Na moticn at any general mesting of the Company shall be made
for the appointment of two or more parsens as Directors of the
Company by a single reselution unless a resolution that it shall be
s made hag been 1lrst agreed to by the meeting without any vole
baing given against it.

x

A resolution meved in contravention of clause (1} shall be voig,
whather or not objection was taken at the time of its being so moved,
provided that whera a resoiution so moved is pessed na provision
for the automatic re-appointment, of the Director retiring by rotatlon
in defauit of another appointment shall apply.

For the purpese of this clause a motion for appraving a person's
appolntment or for nominating a parson for appelntmant shall ba
treatad as a motion for his appointmant,

168. Subject to the pravisions of section 252, 255 and 253 of the Act, tha
Company may, by ordinary resolution from time to time incraase or
raduce the number of Diractors and may prascribe or alter qualifications.

169. 1)

2}

Ng parson, not being a Retiring Director shall be sligible for elaction
to the cffica of Director at any general maeting unless he or some
othar member intending to proposse him has at lsast fourteen days
before tha masting, left at the office of tha Company, a netice In
wtiting under his hand signifying hia candidatura for tha office of a
Ciractor or his intention of such member to propose him as a Director
for office as the case may be, along with a daposit of Ra.500/- which
shall be refundsd to such person or persons as the case may be or
to such a member It a person succeads in getting slacted as Diractor.

The Company shall Inform lts membars of the candidature of the
person for the office of Director or the intention of 8 member to
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propose &UCh parson as a candidate for that office by sarving
individual notices on the mambars not lass than seven days before
tha mesting. Provided that it shall not ba necessary for tha Company
to serve Indlvidual notices upan the members as aforesaid if the
Company advartises such candidature or intention not less than
seven days before the meeting in at least two newspapsrs circulating
in the placa where the Aegistered Office of the Company Is located
of which one is published in the English language and the other in
the ragional tanguage of that placs,

Every parson {other than a Director retiring by rotation or otherwise

or a person who has left at the ¢ffice of the Company a notice

undar sactlon 257 of the Act signifying his candidature for the office

of a Dlrecter) propesed aa a candidate for the office of a Director

shall s/gn and file with the Company his sensent in writing to act as
- a Director if appointad.

A person other than:

a) A Director re-appointad after ratirament by rotation or
immadiately on the expiry of his term of office; or

b} An additianal or atternate Director or a parson filling a casual
vacancy in tha office of a Dlractor undar Section 262 of the Act
appeinted as a Director or ra-appalnted ag an additional or
alternate Ciractor immadiately on the expiry of his term of ofiice
shall not act as a Director of the Company unless he has within
thirty days of his appeintment signed and fllad with Registrar
his consant in writing to act as such Director,

The Company shall keep at its Registered Cfice a Aagister
containing the particulars of its Directors and other parsons
mantlonad in Section 303 of the Act, and shall send to the Reglstrar
a Return containing the particulars specified in such Register, and
shail otherwise comply with the provisions of the said Section in all
respects.

The Company shall keep at the Registared Office a Register
showing in respect of each Director of the Company the humber,
description and amcunt of any sharas or debantures of the
Company or any other body corporate being the Company's
subsidiary or holding company cr a subsidiary of the hoiding
company which are hald by him or in trust for him or of which ha
hag any right to becomae the holdar whather on paymant or not, as
requirad by Section 307 of the Act. Such Aegister shall ba kap!
open for inspection by any member or debenture holder of the
Company as raquired by Section 307 (8) of the Act.

Discloaure’ 171. Every Director Including & person deerﬁed to he a Director of the

by Olrecior of Company in virtus of the explanation to sub-section {1) of Section 303
:u‘pm":':::t of the Act Managing Directer, Manager or Secretary of the Company
. body who is appeinted to or relinguishas office of Director, Managing Director,
torporata Manager or Secretary of any other body corporate shall within thirty

days of his appointment fo or as the case may be ralinquishment of
such office, disciose to the Company the particulars relating to the office

in

the other body corporate which &re required fo be specified under
sub-saction {1} of saction 303 of tha Act.
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172. Every Diractor and every person, deemed to be a Director of the
Company by virtue of sub-section (10} of gection 307 of the Act shall
give notice to the Company of such matters relating to himself as may
ba necessary for the purpose of enabiing the Company to scomply with
the provigions of that gaction. Any such notice shall be given in writing
and If It is not given at a meseting of the Board the perscn glving the
notice shall take all reasonable steps to secure that it te brought up and
read at the first meeting of the Board next after it Is glven.

173. A Director may any time give notice in writing of his intention ta resign
by addrassing It to the Board of Directors of the Company and delivering
such notice tp the Secretary or leaving the same at the Registered
Office of the Company, and thereupon his office shall be vacatad.

174. 1

REMOVAL OF DIRECTORS

The Company may, by ordinary rasolution, remove a Director not
being a Managing Director, Whaolstima Director, Nominee Director,
Debenture Dirgctor, Speclal Cirector appointed under these Articies
and net belng a Diractor appointed by the Central Government in
pursuance of Section 408 of the Act before the expiry of his period
of offica.

Special Notice shall be required of any resolution to remove a
director undar this Article or to appolnt somebody instead of-a
Dlirector so removed at the mesting at which he is remaoved.

On raceipt of notice of a resclution to remove a Director undsr this
Article, tha Company shali forthwith send a copy thereof to the
Director concerned and the Director shall be entitled to be heard
on the resolution at the meaeting.

Whera notic® Is givan of a resciution.to remove a Director under
thig Article and the Director concarnad makas with respect thereto
a representation In writing to the Company (not axceeding a
reasonable length) and requests its notitication to membars of the
Company, the Company shall, uniess the reprasantations are
receivad by it too late for it to do so.

a) in any notice of the resclution given te the members of the
Company state the fact of the reprasentations having been
madse, and

b) eend a copy of the representation to svery member of the
Company to whom notice of the mesting is sent (whether betore
or after) racelpt of the raprasentations by the Company and If
a copy of the representation is not sent as aforesald bacause
it was received too [ate or bacause of the Company's default,
the Director may (without prejudice to his right to be hsard
orally} requira that the representation shall be read out at tha
mesting provided that the coples of the representation need
not be sent out and the representation need not ba read out at
the mesting if, on the application either of the Company or of

-any other person who claims to be aggrieved, a court of
competent jurisdiction is satlsfied that the rights conferred by
this sub-clause are being abused to secure needless publicity
for defamatory matter.
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A vacancy created by tha removal of & Director under this Article
may It he had been appointed by the Company in genaral mesting
or by the Board under these Articles hersof, be fllied by tha
appaintrnent of ancther Director In his staad by the maeting at which
he is removed, pravided special notice of the intendad appointment,
has been given undar clause {2} hereof, A Director so appointed
shall hold office until the date upto which his pradacessor would
have held office if he had not baen ramoved as aforasaid.

If the vacancy is not filled up under Glause (5) hereof, it may be
fillad as a casual vacancy in accordance with the provisions, so far
as they may be applicable of thase Articles herecf and all the
provisions of that Article, shall apply accordingly, provided that the
Director who is removad from office under this Article shall not be
re-appeointed as a Director by the Board of Diractors,

Nothing in this Article shall be taken:

as depriving a parson ramoved thersunder of any compensation
or Jamages payabla to him in respect of the termination of his
appeintment as diractor or of any appointment terminating with that
as Dlracter ar

as derogating from any powar to ramove a diractor which may axist
apart from this Article.

PROCEEDINGS OF DIRECTORS

The Board of Dirsctors may maet together for the despatch of
business, adjourn and otherwise regulats its mestings and
praceadings as it may think fit.

A meeting of the Board of Directers shall be held at least ance in
avary thres months and at least four such mestings shall be held in
avery yaar.

The Chalrman, If any of the Board of Directors may at any time and
the Managing Ciirector if any, or the Secratary on tha requisition of
a Director shall, summen a meeting ¢f the Board,

MNotice of evary maeating of the Beard of Directers of the Company
shall be given In writing to every Diractor for tha time being in india,
and at his usual address In Indla to svery othar Director,

Subject to Sectian 287 of the Act, the querum for a mesting ¢f the
Board shall ba one third of the total strangth of the Board, (any
fraction contained In that one-third being rounded off as one ) or
two Directors whichevar (s higher; provided that where at any
maating the number of Interested Directors excesds or is aqual 10
two thirds of the total strength, the numbar of the ramaining
Directors, that is to sqy, the numbar of the Directors who ara not
Interastac and ara prasent &1 the meeting, baing not [ess than fwo,
shall be the quorum during such time.

For the purposa of clause [a)
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i} "Total-strength* means tha total strength of the Bpard of
Pirectors of the Company as detarmingd in pursuanca of the
Act, after deducting therefrom the number of Directars, if any,
whose places may be vacant at the ime; and

i} “Intarasted Diractor" means any Director whose presence
cannct by raason of these Articlas hereof or any ¢ther provisicns
in the Act, count for the purpuse of forming & quorum at a
mpeting of the Board, at the time of discussion or vote on any
mattar.

Subject to tha provisions of section 318, 372, 385 of the Act, questions
ariging at meseting of the Board shall be dacided by a majarity of voles,
and In case of any equality of votes the Chalrman shall have & second
ar casting vate,

If a meeting of the Board could not ba held for want of guorum than the
meeting shali automatically stand adjourned il the same day in ths
neéxt week, at tha sama time and place or if that day is a public holiday,
till the next succasding day, which is not a public holiday at the same
time and place.

The Board may elect a Chairman of their mesting and determina the
perlod for which he is to hold offica, but it no such Chairman is elected
or if at any mesting tha Chairman is not present within fifteen minutes
after the time appeinted for holding the meeting, the Directors prasent
may choosa one of thelr numbaer to be the Chairman of the Meeting.

A meeting of the Board for the time being at which a quorum {8 present
shall be curnpetant to exercise afl or any of the authoritias, powersa and
discrations which by or under the Act, or the Articles of the Company
ara for the tima balng vested In or exercisabla by the Board. Without
prajudice to the powers conferred by the other Articles and o as not in
any way to limit or restrict those powers, the Board, may, subject to the
pravisions of saction 292 of the Act, delegate any of their powers to the
Managing Direclor, the Manager or any other Principal officer of the
Company or in the case of a Branch officeffactory of the Company a
Principal officer of the Branch office/fa¢tory and may at any time revcke
such delegation. The Managing Director, the Manager or athar Principal
officer as afaresaid shall, In the exercise of the powers ¢ delegated,
confgrm to any regulations, that may from time to time be imposead on
them by the Board and all acts done by tham In exerciss of the powers
so teiegated and in conformity with such regulations shall have tha like
force and effect as if done by the Board,

Subject to the provigions of section 282 of tha Act, the Diractors may
delegata any of thair powers to one or more committes ar commitaes
consisting of such mamber or membere of their body as they think fit,
and they may from time to tfime revoke and discharge any such
committes either wholly or in part, and aeither as to parson or purposes,
but avery commlttas 80 formed shall, in tha axarciss of the powers so
dalagated, conform to any regulations that may from time to tima be
imposed on it by the Directars, All acts dons by any such committes In
conformity with such regulations and in fulfilment of the purpcses of
their appointmeant but not otherwise, shall have the lika force and effect
as if done by the Board. Subject to the provisions of the Act, the Board
may from time to e fix the ramunaration to be pald to any membar or
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members of their body CDnstituting a commities appointed by' the Board
in terms of these Articlas, and may pay the same.

Tha maetings and progeadings of any such Committee of the Board
consisting of twe or more persons shall ba governed by the pravisions
herein g¢ontained for regulating the meetings and proceedings of the
Board, sc far as the sams are applicable thereto and are superseded
by any regulations mads by the Board under the fast preceding Article.

Subject tothe provisions of the Act and thesa Articies, all acts done by
any meeting of the Board or by & Commitiee of the Board, or by any
person acting as & Diractor, shall notwithstanding that it shall afterwards
be discovered that there was some dafect In the appointment of such
Directors or Cammittas or parsens acting as aforesald or that thay or
any of them were or was disqualified or had vacated offica, or that the
appointrnent of any of tham had besn terminated by virtue of any
provisiona containgd in the Act or in these Articles, be as valid as If
evary such parson had been duly appointed and was quallfisd to be a
Dlractor, and had not vacated office or his appointment had not besen
terminated PROVIDED that nothing in this Article shail be desmed to
give validity to acts done by a Director after his appeintment hag baen
shown to the Company to be invalid or t¢ have terminated.

1. No resolution shall be deemed to have baen duly passed by the
Board or by & Committee theraof by circulation unless the resolution
has been circulated in draft, together with tha nscessary papers, if
any, to all the Directors or to all the members of the Committes
then in India (not being less in number than the quorum fixed for a
meeting of the Board or Committae as the case may ba), and to all
other Directors or mambers at their usual address in India and has
been approved by such of the Directors as are then in India, or by
a majority of such of them, as are entitled to vote on the regolution.

2. A resciution passed by circular without a mesting of the Board or a
Camimnittee of the Board shall subject to the proviglons of sub clause
(2) hareof and the act, be as valid and effactual as the resclution
duly passed at a meeting of the Board or of the Committae duly
called and held.

1, The 't'.h:tmpanyr shall cause minutes of all procaesdings of every
meeting of the Board to ba kapt by making within thirty days of the
conglusion of every such meating, entries thareof in books kept for
their purpose with their pages consacutively numberad.

2. Each page of every such bocok shall be initialled or signed and the
last page of the record of proceedings of each Meating in such
book shall be dated and signed by the Chairman of the sald Masting
of or tha Chairman of the next succeading Masting.

3. Inno case the minutes of proceedings of a Mesting shall be attached
to any such book as aforgsaid by pasting or otherwise.

4. The minutes of sach Mesting shall contaln a fair and correct
summary of the procesdings thersat.

5, All appointments of officers mada at any of the Meetings aforesaid
shali ba included in the, minutsa of the meating.
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6. Tha minutes shall aiao contain:
8) the name of theo-Directors presant at the meeting, and

b) Inthe casa of each resolution passad at the Meeting, the names
of the Dirsctors, it any, dissenting from or not concurmring in the
resolution.

7. Nothing cortained in sub-clausas (1) {¢ (8) shall be deemed to
raquire the fnclusion in any such minutes of any matter, which in
the opinion of the Chairman of the Meating:

a) s or could reascnably be regarded as defamatory of any
parson;
b) iz irralavant or immaterial to the proceedings, or

¢} s detrimental to the intarasts af the Company,

Tha Chalrman shall axercisa an absolute discration in regard to
the inclusion or non-inclusion of any mattar in the minutes on the
grounds specified in this sub-clauss,

8. Minutes of Meating kept in accordance with tha aforesaid provisions
ghall be evilence of tha proceadings recorded therein,

POWERS OF THE BOARD.

186, The Board may exercize all such powess of the Company and do alf  Powsr of
such acts and things as ara not by the Act or any other act o the Beard
Memaorandum or by the Articles of the Compary raquirad to be exercised
by tha Company in general mesting, subject nevarthelass to these
Articlas, to the provisions of tha Act, or any other act, and to such
ragulations being not inconsistant with tha aforesald regulations or
provigions, as may be prescribed by the Company In Genaral Meeting
but na reguiation made hy the Company in General Meating shall
Invalidate any prior act of the Board which would have bean vatid if that
regulation had not baen mada. Provided that the Board shall not, excapt
with the consent of tha Company in general meeting.

a) Sall, leass or otheiwise, dispose of the whole or substantially the
whole, of tha undertaking of the Company or where the Company
owna mare than one undartaking of the whole, or substantially the
whoie, of any such undertaking;

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

¢} Invest otherwiaa than in trust securities the amount of compansation
received by the Company in respact of the compulsory acquisition
of any such undertaking as is refarred ta in clause {(a) or of any
premless or propartias used for any such undertaking and without
which it cannot be carried on or can ba caried on duly with difficulty
or anly, after a considarabila tims;

d) borrow moneys where the moneys to be borrowed togsther with
the maneys already botrowed by the Company {apart from
tamporary loans obtgined from the Company's bankare in the
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ordinary coursa of busingss) will excesd the aggregate of the paid-
up capital of the Company and its free reserves that is to say
resarves not set apart for any spacific purpass. Provided further
that the powers spaclfied In section 292 of the Act shall subject 1o
thase Arlicles be exarcised only at meetings ol the Board unless
the sama be delegaied to the extent therein stated; or

8} contribute 1o charitable and other tunds not directly relating to the
business of tha Company or the wellare, of its amployees any
amounts tha aggregaie of which will in any financiat year, axcead
fitty thousand rupeas or five par cent of its average net profits as
determined Iin accordance with tha provisions of section 349 and
350 of the Act during three financial years immediately preceding,
whichever s greater.

fi mortgage, chargs, or ctherwise encumber tha Company's uncalled
¢apital for tha time being or any part tharecf,

Subjact te the provisions of secticns 292 and 233 of the Act, the Board,
may, from ime to time at its discration, and by meana of resoluticn
pasaad at its meatings, accept deposits from members sither in advancs
of calls or vtharwisa and, generally raise or borrow of secure the payment
of any surh or sums of money for the purpeses of the Company.

The Board may ralse or sacure the repayment ¢f such sum or sums in
such manner and upen such terms and conditions in all respects as it
thinks fit, and in particular, by the issus of bonds, parpetual or
redeamabla debentures or debenture stock or any mortgage, charge
or other gecurlty, on the undartaking or the whole or any part of the
proparty of the Company (bath present and future} including its uncallad
capital for the tima being. The Board shali axercise such power only by
means of resolutions passed at jts meeting and not by circular
resoliutions.,

Any debentures, debenture-stock, bonds, or other securities may be
issuad at a discount, premium or otherwige angd may be issued. on
condition that they shall be convertible into shares of any denomination
and with &ny spacial privileges as to redamption, surrander, drawing,
aliotment of ghares, and attendanca but not voting ai general mestings
of the Company or appaintment of Director, and otherwise. Provided
howaver, that no debentures with tha right to conversion inta or allotment
of sharas shall be issusd except with tha consent of the Company in
genaral rnnuting accordad by a Special Resclution.

Registerand  189A The Company shall, If at any tima it issues Debentures, keep a Register

Indax of

Debeniute
Holdars

Exscutionof 190,

indemnity

. and Index of Debanture holders in.accordance with Section 152 of the
Act and the Depositories Act, 1996, Tha Register and Index of Benaficial
Owners maintained by a Depository under section 11 of the Depositarias
Act, 1896 shall be desmad to ba the Register and Index of Debenture
holders for the purpose of the Act. The Company shall have the power
to kasp in any state or country outside India a branch Reglster of
Debenture holders resident in that state or country.

If the Directars or any of them or any other persons shall become
personally liable for tha payment of any sum primarily due from the
Company, the Board may sxecute of cause 1o be exacuted any
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mortgags, charga or security, aver or afacting the whole or any part of
tha assats of the Company by way of indempnity against any loss which
the Directors or any one or more of them may suffer by reason of
becoming or Heing suretles or surety for the Company.

Without prejudice to the Genaral powars conferred by these Articles
and the other powers conferred by these Articles and section 221 of
the Act, and 80 as not in any way to limit or rastrict thase powers but
subject however, o the provisions of the Act, it is hersby expressly
daclared that the Board shall have the following powars:

1)

2)

3)

4)

5)

6)

7)

ta pay the costs, charges and expensss, preliminary and incidental
to the promotion formation, establishment and reglstration of the
Company,

subjact 10 the sections 292 and 297 and other applicable provisiong
of the Act, to purchase or otherwise acquire for the Company any
property movable or immovabla rights or privileges which the
Company is authorised to acquire at or for such price or
consideration and generally on such terms and conditlons as it may
think fit and in any such purchase or other a¢quisition to accept
such title tha Board may believe or may be advised to be reascnably
satistactory,

at Its discration and subject 1o the provisions of the Act, to pay for
any praparty, rights or privileges, acquired by or services renderad
to the Company, either whaily or partially in cash or in shares, bonds,
debentures, mortgagas or other sacurltles of the Company and
any such shares may ba issued aither as fully pald up or with such
amount credited as fully paid-up thereon as may be agresd upon;
and any such behds, debentures, mortgages or other securities
may be either specifically charged upon all or any part of the proparty
of the Compeany including its uncalled capitat, or not so ¢charged.

to secure the fulfilment of any contracts, agresments, or
engagements entared into by the Gompany by mortgage or charge
of all or any of the property of the Company and its uncalled capital
for the time being or In such other manner as it may think fit.

it any uncalled capital is includad in or charged by a mongage or
cther security, the Directors may, subject to the provisions of tha
Act and these Arilcies make calls on tha members in respect of
guch uncalled capitai in trust for the persen in whose favour such
mortgage or security is exacuted;

to accept from any membaer, subject to the provisions of the Act, a
surrender of his share or any part tharecf on such terms and
conditions as shall be agread.

tc appoint any parson of parsens (whether incorporatad or not) to
accept and hold in trust, for the Company any property belonging
to the Company or in which it Is interested, or for any other purposas,
and to execute and do all such deeds and things as may be raquired
int relation to any such trust, and to provide, far the remunaration of
such trustes or trustess.
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B) to instituts, conduct, defand, compound or abandon any |egal

- proceedings by or agalnst the Company or its officars, or otharwise

concerning the affairs of the Company, and also to compound and

allow time for payment or satisfaction of any debts dus to any claims

of gemands by or against the Company and to refer any ditfarance

to arbitratlon and cbserve the terms of any awards made therain

either according to Indian Law or according to foreign law and either

in India or abroad and observe and parform or ohallenge any award
made therain.

9) to refer any claims or demands by or agalnst the Company or any
differences to arbitratian, and cbserve and parform the awards.

10} to act on behalf of the Company in all matters relating to bankrupts
and insolvents;

11) to make and give receipt, releases and other discharges for monsy
payable te the Gompany and for the claims and dsmands of the
Company.

12) to open and operate Bank accounts, to determine from tima to time,
wha shall be entitled to sign, on the Company's behalf, blils, notes,
raceipts, acceptance, endarsements, chequas, dividend warrants,
releasas, contracts and docurments and to give the necaessary
authority for such purposs;

13) subject to the provisions of sections 291, 292, 293, 295, 370, 372
and othar applicabie provislons of the Act and these Articles to
invest and deal with the moneys of the Company not immediately
required for the purpose thereof in or upon such security (not being
shares in this Company) or without security and in such manner as
it may think fit, and from time to time to vary or reailse such
investments save as provided in Saction 49 of the Act all investments
shall ba mada and held In the Company's own nama;

14) to execute in the name and behalf of the Company in favaur of any
Diractor ar ether person who may incur, or be about o Incur, any
personal lability for tha benafit of the Company such mortgages of
the Company's proparty (presant and future) as it thinks fit, and
any such mortgage may comtain s powsr of sale and such other
powers, covenants, and provisions as shall be agread upon.

15) to distribute by way of bonus amongst the staff of the Company a
shara or shares in the profits of the Company and to give to any
Director, Officer, or other person employed by the Company &
commission on the profits of any particular business or transaction
and to charge such bonus or commission as & part of working
expensas of the Company,

16) to provide for the welfare of employees or ex-employees of the
Company and the wives and families or tha dependants or
connections of such persons by bullding or cantributing to the
building ¢f houses, dwsllings or chawls or by grants of money,
pansions, gratuity, annuities, aflowances, bonusses or othar
payments Or by creating and from time o time’ subsoribing or
contributing to providant fund and other assoclations, institutions,
funda or trusts, and by providing or subscribing or contributing
towards places of instruction or recreation, hospitals and
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dispansaries, medical and othar attendance and other assistance
as the Board shall think fit.

17) To subscribe, incur expenditure or otherwise to assist or to guarantea
money subject to the provisions of saction 293 (a} to any political
party or for any pcalitical purpose to any persan, charitable,
benevolant, religious, scientific, national or any other institutions or
subjects which shall have any moral or other claim to support or
aid by the Compeany, efther by reason or locality of operation or of
public and genaeral utility or atherwise.

18) bafore recommending any dividend to set asida cut of the protits of
the Company such sums as it may think proper for depreciation or
to a depraciation fund ar to an insurance fund or as a raserve fund
or sinking fund or any special fund to meet contingencies to repay
dabantures or for debenture stock or for spacial dividends or for
aquallsing dividends or for repairing, improving, extending and
maintaining any of the property of the Company and for such cther
purpases {including the purposes referrad to In the last two
praceding clauses) ag the Board of Directors may, in 15 absoluts
discration, think conducive to tha intarest of the Company, and
subject to section 292 of the Act, to invest the several sums so &et
aside, or so much thereof, as is required to be Invested, upon such
invastmants (cther than shares of this Company) as it may think fit,
and from time to time cdeal with and vary such invesiments, and
dlspose of and apply and extend all or any part thereof, for the
benefit of the Company, in such mannar and for such purposes as
the Board of Directors in its absoluta discretion think conducive ta
the interest of the Company notwithstanding that the matters to
which the Board of Directors applies ot upon which it expands the
same or any part theraof, may be matters to or upon which tha
capital monays of the Company might rightly be applied or
axpendad, and 10 divids the general raserve fund into such special
funds, as the Board of Directors may think it with full power to
transfer tha whols or any portion of a reserve fund or division of a
raserve fund to another reserve fund with full power io employ the
assets constituting &ll or any of the above funds including the
depreciation fund, in the business of the Company or in the purchase
or rapaymant of debentures or dabenture steck and that without
being bound to kesp the same separate from the other assets, and
without being bound to pay interest on the same, with power
howavar ta the Board of Directors at its discretion to pay or atlow to
tha cradit of such funds interest at such rate as the Board of Diractars
may think proper.

18) to pay and charge to the capital account of the Company any
commission or interast lawfully payable therasut under the
provisions of gections 76 and 208 of the Act and of the provisions
containad in these presents;

20) from time to time to make, vary and repaal bye-laws for the regulation
of tha businass of the Company, iis officers and servants.

21} to radeem, redeemabla preferance sharas;

22) to Insure and keep insured against loss or damage by fire or
otherwise for such period and to such extent as it may think proper
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all or any part of the building, machinery, goods, stares, produce
and athar moveabls property of the Company, either separately or
jointly, also to insure all or any portlon of the goods, produce,
machinery and cther articles, imported or exported by the Company
and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this powar.

23} {0 purchase, otherwise acquire or obiain licence for the use of, and
to sell, sxchanga, or grant licence for the use of any trade mark,
patent, invention or techrical know-how.,

24) to ersct construct and build any factories, warshouses, godowns,
engine house, tanks, wells or other constructions, adapted to the
cbiects of the Company as may be considered expadient ar
desirable for the objects or purposes of the Company or any of
them.

25) To sell from time to time any articies, materials, machinery, plant,
stores and other articles and things belonging to the Company and
aa the Board may think proper and to manufacture, prepare and
sall waste and by-products.

26) From time to time to axtend the business and underaking of the
Company by adding, altering or enlarging all or any of the buildings,
factories, workshops, premises, plant and machinery for the time
being the property or in the pessesslon of the Company or by
erecting new or additional buildings, and to extend such sums of
monay for the purpose aforesaid or any of them as may be thought
necessary or expediant.

27) To undertake on bshalf of the Company the payment of all rents
and the parformance of the covenants, conditions and agreements
contained in or reservad by any lease that may ba granted or
assigned to or otherwlse acquirad by the Company and to purchasa
the revarsion or raversions, and ¢therwisa to acquire the freshold
fea simpla of all or any of the lands of tha Company for the time
baing held under leass, or for an estate leas than freehold astata.

28) To improve, manage, develop, exchange, leasse, ssll, re-sell, and
ra-purchase, dispose of, deal with or otherwise turn te account,
any property (moveable or immaoveable), or any rights, or privileges,
belonging to or at the disposal of the Company in which the
Company is interestad.

29} To appuint, and at their discration remove or suspend such General
Managers, Managers, Secretaries, supsrvisors, officers,
stencgraphars, assistanis, clerks, agents, employees or servants
for permanent,; temporary or special services as they, from time {0
time, think {it, and to determing thair powers and dutles, and fix
their salarias or emolumants of remunsratlon, and o require sacurity
in such instances and for such amounts as they may think fit. Subject
to the provisions of these Articles frarm time to time to provide for
'the management and the affalrs or the Company and In any
apacified locality In India or abroad and in particular to appeoint any
peracn to be the attorneys or agents of the Company {with such
powers including the power to subdelsgate) in such manner &s
they think fit and the provisions contgined in the foliowing sub-
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articles shall ba without prejudice to the ganeral powers conferred
by this sub-article,

30) Tolst, sell or otherwisa dizpose of subject to the provisions of saction
293 of the Act and of the other Articles any property of the Company
either absolutely or conditionally and in such manner and upon
such tarma and conditions in all regpects as it thinks fit and to accapt
paymaent ar satisfaction for the samae In cash or otharwise as It thinks
fit.

31} To comply with the raquirements of any local law which in its opinicn,
It shail in the Interast of the Company be necessary or expadiant ta
comply with.

32) From time 1o tirne and at any time to establish any Local Board far
managing any of the affairs of the Company in any specified locality
In India or elsewhere and to appoint any person to be Members of
such Local Boards or Managers and agents and to fix their
remuneration.

33) Subject to section 292 of the Act, from tima to time, and at any time
to delegate to any Local Boards any Mambsr or Membsre theraof,
or any Managers or Agents so appointed any of the powars,
autherities and discretions for the time being vested in the Board
and 1o authorise the members Tor the time heing of any such Local
Board, or any of them to appoint persons 1o fill up any vacancies
tharein and to act notwithstanding vacancles, and any such
appointment or delegation under the praceding and this sub-article
may be mada on such terms and subjsact to such conditions as the
Board may think fit and the Board may af any time remova any
parson of parsons 8o appointed and may annul or vary any such
delegation,

34) At any time and from time to time by power of attorney under the
Saal of the Company, to appoint any parson or persons to ba the
attorney or attornays of tha Gompany, for such purpeses and with
such powers, authorlties and disgretions, (not exceeding those
veated In or exercisable by the Board under these presants and
excluding the powers, which may, under the Act or these Asticles,
be exarcised only by the Board), and for such peried and subject to
such conditions ae the Board may from tima to tima think fit, and
any auch appeinimeant may, (it the Board may think fit) be made in
favour of the Members or any of the Members or any Local Board
established as aforesald or In favour of the Qompany. or the
sharsholdars, directors, nominsas or managets of any Company
or firm ar otherwisa, in favour of any fluctuating body or parsons
whether naminated directiy or indirectly by the Board and any such
power of attorney may centain such powers for the protaction or
convenience of perscns dealing with such Attorneys as the Board
may think lit, and may contain powers enabling any such delegates
or attorneys as aforasaid to sub-delegate all or any of the powers,
autherities, and discretions for the time belng vested in them.

35} Subject to the previsions of the Act and these Articles for or In
relation to any of the matters aloresald or otherwise for the purpose
of the Company to enter into all such negotiations and contracts
and rescind and vary all such contracts and exscute and do all
such acts, deeds and things, in the name and on behalf of the
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Company as it may consider expedient for or in relation to any of
the matters aforesaid or gtharwisse for the purposss of the Company.

36) To undertake any branch cr kind of business which the Company

il

v)

is expressly or by Implication authonsed to undartake at such time
or times as it shall think fit, and to keep in abeyance any such branch
or Kind of business even though it may have been actually
commenced or not, so long as the Board may deam it expedient
not to commenca or procesd with such branch or kind of business.

Without darogating from the powers vasted in the Board of Directars
under thesa Artlcles the Board shall exerclse the following powers
on behalf of the Company, and they shall do 80 only by maans of
resolutions passed at the meetings of the Board.

a) The power to make calls on sharehoiders in respact of monsy
unpaid on their shares;

b} Tha powar o |ssue debentures,

g}  The powsr to borrow moneys otherwise than on debentures;
d) The power to invast funds of the Company.
&) The power 10 make loans.

PROVIDED that the Board may by regolution passed at a meeting
delegate to any committes of Cirectors, Managing Directors, or any
other principal officers of the Cempany or in casae of branch offica
of the Company, & principal officer of the branch offica, the pawers
specified in {¢) {d} and (g} of this clause to the extent spacified
below.

Every resolution delegating the power refarred to in sub-clause (i)
{c) shall specify the total amount, outstanding at any ¢ne time, upto

which monheys may ba borrowsd by tha delegate.

Evary resciution, delegating the power referred to in sub-clausa
{hid) shall spacify the total amount upto which the funds of the
Company may be invested and tha nature of the investmants which
may be made by the dalegate.

Every resclution dalegating the powsr referred to in sub- ¢lause {i)
{@) shall specify ths total. amount upto which loans may be made
by the delegates, the purpose for which the lcans which may ba
made for each such purposa In individual cases.

Nathing in thia Article ¢ontainad shall be deamed to affect the right
of the Company in general maeting te impose restrictions and
conditions on the exsrcise by the Beard of any of tha powars referred
to in sub-clauses (al, (b}, (c}, {d) and (e} of clauge (i) above.

MINUTES

Tha Gompany shall cause minutes ot all procesdings of every ganaral
mesting 1o ba antered into the books to ba kept as may be required by
saction 193 of the Act,



58

194, Where tha minutes of the proceedings of any general meeting of the

195,

1886.

187,

188.

188,

Company or meeting of the Board or of a committes of Directors, have
besn kept In accordancs with the provisions of section 193 of the Act,
until the contrary {a proved, the mesting shall be deamed to have been
duly called and held, all precesadings thereat to have been duly taken
placa and in particular all appointments of Directors or Liguidators made
at the maeeting shall ba desmad o be valig.

1) The books contalning tha mirutes of the proceedings of any general
meeting of tha Company shall be open to inspection of members
without charge on such days and during such business hours as
may be conslstant with the provisions of section 196 of the Act be
dstermined by the Company in general meating and the members
will also be entitled to be turnished with copies theraof on payment
of ragulatad charges.

2) Any mamber of the Company shall be entitled t¢ be furnished within
aeven days after he has made a request in that behalf to the
Company with a copy of any minutes referrad to in sub-clausa {1)
hareof on payment of thirty- seven paise for every hundred weords
or fractional part thereof required 10 be copled,

No document purporting to be a report of the proceadings of any general
mesting of the Company shall be circulated or advertised at the expanssa
of the Company unless it includes the matftars required by section 193
of the Act 1o be contalned in the minutes of the proceedings of such
meetings.

MANAGEMENT

Tha Company shall not appoint or amploy at the same time more than
one of the following categories of managerial parsonnsl namely:

a) Managing Diractor
b) Manager.
MANAGING OR WHOLE TIME DIRECTOR (S)

Subjact to the provisions of the Act, the Directors may from time to time
appoint ore or mors of their body to be Managing Rirestor or Managing
Directors (in which expression shall be included a Joint Managing
Director) or whole time Director or whole time Dirsctors of the Company
for such terme not exceeding five years at a tima as they may think fit,
and may from tima to tima (subjact to the provisiens if any contract
betweaen him or them and the Company) remove or dlsmiss him or
tham from office and appoint another or othars in his or their place or
places.

Subject to the provisions of the Act and of thase Articles the Managing
Director or & Whole Tima Director ghall not while he continues to hold
that office, be subject te retirament by rotation under these Articles, but
he shall, subject to the provisions of any contract betwesn him and the
Company, be subject to the same provisions &s to resignation and
removal as thp other Directors of the Company and he shall ipso facto
and immediately caase 1o be a Managing Directer or whole-time Director
If he ceases to hold the office of Dirgctor for any cause, provided that if
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at any time tha number of Directors (including the Managing Director
or whole time Director) as are not subject to retirement by rotation shall
exceed ona third of the total numbar of the Diractors for the time bsing,
then such Managing Director or Managing Directors or whole time
Director or whole time Directars, as the Diractors may from time to time
salect, shall be liable to retirement by rotation in accordance with these
Articles 10 the intent that the Diractors not ligble to retirement by rotation
shall not exceed one third of the total number of Directors for the tima
being.

Subject to the provisions of the Act and to the appraval of the Company
In General Meeting, if reguired by the Act, the remunaration of tha
Managing Dirsctor or whole time Director shall from time to time ba
fixad by the Directors and may be by way of fixed salary, or commission
or profits of the Company or by participatien in any such profits or by
any or all of thosa modes or in any other form, and shall be subjact to
the limitations prescribed {n sections 196 and 308 of the Act,

Sublaect to the superintendence, contrg} and direction of the Board of
Directors the day to day management of the Company may be entrusted
to the Director or Diractors appointed under these Articles with power
to the Board to distribute such day to day functiong among such Directors
if more than one, in any mannsr as directed by the Board, or fo delsgate
guch power of distribution to any one of tham. The Board may from
tima to tima sntrust to and confer upon a Managing Director or whola
tima Dirgctor for the time being, save as prohibited in the Act, such of
the powers, exercisable under thesa presants by the Directors as they
may think fit and may confer such power for such time and to be
exercised for such objacts and purposas and upon such terms and
conditions and with such restrictions as they think expedient and thay
may subject 1o the provisions of the Act and thesa Artlcles contar such
powars, either collateraily ang with or ta the exclusion ¢f ar In substitution
for all or any of the powers of the Directors In that behalf, and may from
tims to time revoks, withdraw, alter or vary all or any of sUch powsts.

Subjoct to tha provisions contalned In sections 318 and 312 of the Act,
the Company shall make payment to a Managing Directar, by way of
compensation for loss of office or as compensation for retiremant from
such offica ar in conngction with such loss or retirement from office,
gxcopt in cases spacified in sectlon 318(3) and such payment shall be
subject to tha limit apecified In saction 318 (4) of the Act,

Tha Managing Director or Managing Directors shall not exarciss the
powers to:

a} maka calls on sharsholders in respect of money unpaid on the
shares of the Company.

b) Issué debentures and

¢} except as may be delegated by the Board under section 262 of the
Act invast the funds of the Company, or make loans or borrow
moneys.

The Company shall appoint or employ or continue the employment of
any parson as s Managing Director whe,

a) s an undischarged insolvént, or has at any time being adjudged as
Insolvant.
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k) sugpends or has at any time suspended payment 1o his creditors
or makes, or has at any time mads, compaosition with them; or

¢} is or has at any time bean convicted, by a court of an offence
Involving moral furpitude.

SECRETARY

Tha Board of Directors may from time to time appoint any individual, as
the Sacretary of the Company to perform duties which may be performed
by & Secretary under the Act and any other purely ministerial and
administrative duties aa the Board of Directors may from time to time
assign to the Secratary including the duty to keep the registers requirad
to be kapt undar the Act,

DIVIDEND WARRANTS

Sublect to the rights of persans, if any entitled to shares with spacial
rights as to dividends, all dividends shall be declared and paid according
to the amowunts paid or credited as pakl on the shares in respect wharecf
tha dividand Is paid, but if and sc long as nothing is paid upon any of
the shares, in the Company dividends may ba declared and paid
according to the amounts of the shares.

The Company in ganeral mesting may daclare dividends to be paid to
mambers according ta their respective rights and interest in the prafits
and may fix the tima for payment and the Company shall comply with
the provisions of section 207 of tha Act, but no dividends shall axcaed
the amount racommendsd by the Board of Directors but tha Companny
may declare a smallet dividend in general meeting.

1} No dividend shall be declared or pald by the Company for any
financial year except out of the profits of the Company for that year
arrived at after providing for depraciation in accordance with the
provisions of sub-¢lause (2) out of the profits of the Company for
any previous financlal years arrived at after providing for
depreciation, In accordance with those provisions and remaining
undistributed or out of both or cut of the moneys provided by the
Central Govarnment or State Gavernment for the payment of
dividend in pursuan¢e of guarantea given by the Government and
except after the transafer to the reserves of tha Company of such
percentage out of the profits for that year not exceeding ten percent
as may ba presctibed or voluntarily such higher percentaga in
accordance with tha rules as may be made by the Central
Goverpment in that behalf, PROVIDED HOWEVER whethar owing
to inadequacy or absence of profits In any year, tha Company
proposes o declare dividend out of the accumulated profits earned
by the Company in previous years and transfarrad by it to the
resarves, other such daclaration of dividend shall not be made
except In accordancs with such rules as may be made by the Central
Government in this behalf, and whether any such declaration s not
in accordance with such rules, such declaration shall net be madse
except with tha previous approval of the Central Government,

2) The depreciation ehall ba provided aither:

a) o the extent specifled in section 350 of the Act, or
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B inraspect of each itern of depreciabla asset for such an amount
as Is arrtved at by dividing 35 parcent of the original cost thereof,
to the Company by the specified period in respec¢t of such
assals, or

¢} on any other basls approved by the Central Government which
has the affect of writing off by way of depreciation 85 percent
of the onginal cost to the Company of its such depraciable
asset on the expiry of the specified pericd, ot

d) as regards any other depreclable assets for which no rate of
depraciation has besn laid down by the Indian Income Tax -
Act, 1961 or the rules made thereunder on guch hasis as may
ba approved by the Central Governmant by any general order
published in the official gazette or by special orderin the case
of the Company.

PAOVIDED that where deprstiation is provided for in the mannat
lald down in clause (b} or clause (¢} then in the event of depreciatad
assets being sold, discarded, demolished or destroyed, tha written
down valus theraof at the end of the financlal year in which the
assat is sold, discarded, damolished or destroyed shall be writtan
off in accordanca with the provisions to saction 350 of the Act,

3} No dividand shall bg payabla except in case, provided that nothing
in this Article shall be desmed to prohibit the capitalisation of the
profits or reserves of the Company for the purpose of issuing fully
paid up bonus sharss or paying up any amount for the time being
unpaid on any shares by members of the Company.

4) Nothing in this Article shall be deemed 1o affect In any manner the
operation of section 208 of the Act.

5) For tha purposes of this Article “specified pariod” in respact of any
depreciable asset shall mean the number of years at the end cf
which at least 95 percant of the original cost of thal asset to the
Company will have been provided for by way of depraciation, if
depreclation were to ba calculated in accordance with the provisions

of section 350 of the Act.
Interim 209, The Board of Diractors may from time to time pay to tha membsers sich
Dividend Intsrim dividends as in their judgamant the position of the Company
|ustifiss,

Dsbts may  210. The Directors may retain any dividends on which the Company has a
be deductad lign and may apply the sama in or towards ths satisfaction of the debts,
liabilitles or engagements in respect of which the lien exists.

Caplial pald  211. Whera the capital is paid in advance of the calis upon the footing that
up In sdvance tha same shall carry interest, such capital shall not, whilst carrying

:;T::,ﬂiﬂ::nd intarast, confar a right to dividend or to participats in profita.

Dlviderids 212, All dividends shall be apportioned and paid proportionately 10 the

in propaitlon amounts pald or credited as paid on the shares during any portion or
;';;l'f‘::“t partlons of the perlod In respact of which the dividend is paid but if any

sharas are issuad on terms providing that it shall rank for dividends ag
fram a particular date such share shali rank for dividend accordingly.
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The Board of Directors may retain the dividend pavable upon shares in
respect of which any person under these Articles has bacome entitied
to becoma & mamber, er any parson under that Article is entitied to
transfer, until such parson becomes a member, in respact of such shares
or shalt duly transfer the same,

No member shall be entitlad to recaelve payment of any interest oy
dividend or bonus In respact of his share or shares, whilst any money
may be due or owing from him to the Company in raspect of such share
or shares {or otherwisa howaver either alone or jointly with the other
person or persons} and the Board of Directors may daduct from tha
interest or dividend due to any rmember all such sums of mohey $0 due
from him to the Company.

A transfer of shares does not pass the right to any dividend daclared
thereon bejore tha registration of the transfer.

Any one of several persong who are registered as joint helders of any
share may ¢ive effectual recelpts for all dlvidends or bonus and payments
on account of dividends in respeact of such shara.

The dividend payable in cash may be paid by cheque or warrant sent
through post direct to the registered address of the sharehaldar entitiad
to the payment of the dividend or in case of joint holtders who s first
named on the register of members or to such person and to such
address as the holder or the joint holdar may in writing direct. The
Company =shall not be liable or responsible for any cheque or warrant
or payslip or receipt lost in transmission or for any dividend 10st, 1o the
mamber or person entitied thereto by forged andarsament of any cheque
or warrant or forged signature on any pay slip or receipt of the fraudulent
recovery of the dividend by any other means.

Motice of the declaration for any dividend whather intarim or otherwise
shall be given to the ragistered holder of shara in the manner herein
provided.

Where a dividend has been declared by the Company, it shall ba paid
within tha paried pravided in Section 207 of the Act.

No unclaimed dividend shall be forfaited by the Board uniess the claim
thareto bacocmes barred by law and the Company shall comply with all
the provisions of section 2054 of the Act, In respect of any unclaimed
or unpaid dividand.

Any general meeting deciaring a dividend may on the recommendation
of the Directors, make the call on the members of such amount as a
masting fixes, but so that tha call on sach membar shall not excesd the
dividend payabis to him anc so that the call be made payabie at the
sama tims a8 the dividend, ang the dividend may, if so arranged betwean
the Company, and members, be set off against the calls.

CAPITALISATION

222, (a) Any genaral meeting may, upon the recommendation of the Board

resolve that any moneys investmeanits or other assets forming part
of the undistributed profits of the Company standing to the cradit of
any of the profit and loss account or any capital redemption reserve
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fund or in the hands of the Campany and available for dividend or
representing premium received on the issua of shares and standing
to the credit of share premium account be capltalised and distributed
amongst such of the share holders as would be entitlsd to receive
the same if distributed by way of dividend and in the same
praportians on the footing that they become entitled therato as
capital that all or any part of such eapitalised fund shall not be pald
in cash but shall be applied subject to the provisions contained in
clause (b} hersof on hehalf of such sharsholders in full or towards,

1} Paying seither at par or at such premium as the resolution may
provide any unlssued sharas or debentures or debenture stock
of the Company which shall ba allotted, distributed and credited
as fully paid-up to and amongst such mambers on the
proportions aforasaid; or

2} Paying up any amounts for the time belng remaining unpaid
on any shares or debenturas or debenturs stock held by such
mambesrs respectivaly; of

3] Paying up partly in the way specified in sub-clause (1) and
partly In that specified in sub-clause (2) and that such
distributlon as paymant shall be acceptad by such shareholders
in fuil satisfaction of their intarast in the said capitalized sum.

b} 1} Any moneys, investment or other asaets representing
premium recsived on the issua of shares and standing to
tha credit of share premiumn aceount and

2) 1f the Company shall redeem any redeemabils
preference shares, all or any part of any capital redemption
fund arising from the redemption of such shares may by a
resolution of the Company be applied only In paying up In
full or part any new share or any shares, then remaining
unissued to be Issusd to such members of tha Company
as the general mesting may resalve, upto an amount equal
to tha nominal amount of the shares issuad.

A general meeting may rasoiva that any surplus moneys arising from
the realisation of any capital asgets of the Company, or any investments
reprasenting the sams or any other undistributed profits of the Company
not subject to charge for Incoma Tax be distributed among the members
on the footing that they receive the same as capital,

For the purpose of giving effect 1o any resolution under the two last
preceding articles the Directors may seftie any difficulty which may arise
In regard to the distribution as they think expediant, and in particular
may lssue fractional certificates, and may fix the valus for distribution of
any speciflc assets, and may determine that cash payments shall ba
made to any mambsers upan tha footing of the value so fixed or that
fractions of lass valug than Ra.1/- may be disragardad in ordar to adjust
tha rights of all parties and may vest any such cash or specific assets In
trusteas upon such trusts for the persons gntitied to the dividend or
capitalised fund as may seam expedient to tha Directors and genarally
may maks such arrangements for the acceptance, allotment and sale
of such sharas or other specific assets and fracticnal centificates or
otherwlse as they may think fit. Whera roquisite, a proper contract shall
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be delivered to the Regisirar for registration In acgordance with Section
75 of the Companiss Act, and the Diractors may appoint any parson to
8ign such contract, on behalf of the parsons, antitled 1o the dividend or
capitalised fund, and such appointment shall be sffective,

It and whenever any shares become held by any member In fractian,
the Directemns may subject te the provisicns of the Act and thess Articles
and 1o the Directors of the Company in genaral meating, if any, sall
these shares, which mambers hold In fractions for tha bast price
reasonably obtalnable and ehall pay and distribute to and amongat the

memberg entitied to such shares In due proportlon the net procesds

thareof. For the purpass of giving effact to such sala the Directors may
authorisa any person to transfer the ahares sold to the purchager thereo!
comprisad in any such transfer and he shail not be bound to sas to the
application of tha purchase monay nor shall his title 1o the shares ba
affected by any Irregularity or Invalidity in tha proceedinge in reference
1o the sale.

ACCOUNTS.

Tha Company shali cause to ba kept proper books of ascounts with
raspect to:

a} all sums of money raceived and expended by the Company and
the mattars in respect of which recalpts and expenditure takes place;

b) all salps and purchases ot goods by the Company;
¢) the agsats and Habilities of the Company.

The books of accounts shall be kept at the Registared Cffice of the
Company or at such other place or places as the Board of Directora
think tit and shall ba opan to inapection by any Diracter during business
hours, '

The books of account of the Company relating to & paried of not leas
than eight years immediatsly precedipg tha currant yaar shall be
prasarved in good order,

The Board of Dirgctors shail from time to time determine whather and
to what extent and at what times and piaces and undar what conditions
ar regulations the accounts.and books and documents of the Company
or any of them ahall be open to the inspaction of the membery, and a
meamber {not baing & Diractor) shall have any right of inspacting any
account or book of documents of the Company except as confarred Dy
statute cor authorised by the Board of Diractors.

The Board of Diractors shall lay before each Annual Ganeral Meeting a
Profit and’ Loge Account for the financial year of the Company and a
balanca shaet made Up as at tha end of the financial year which shall
be a data which shall net preceds the day of tha meeting by mova than
six menths or whare an axtension of time has been granted by the
Registrar of Companies under the provisions of the Act, by more than
slx months and the extaneion ao granted,
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Sutject to tha provisions of Section 211 of the Act, every balance
sheat ang Profit and Loss account of the Company shall be in the
form set out in Parts [ and Il respectively of Schedule VI of the Act,
or as near thereto as circumstances admit.

30 leng &s the Company is & hoiding Company having a subsidiary,
the Company shall conform to ssction 212 and other applicable
provisiong of the Act.

If In the cpinian of the Board, any of the current assets of the
Company have not a value an réalisation in the ordinary course of
business at least equal to the amount at which they are stated, the
fact that the Board is of that opinion shall be stated.

Every balance shest and every Profit and Loss account of the
Company shall be signad on bahalf of the Board of Directors by its
Managers, or Secretary, It any, and by not less than two Directors
of the Company, ene of whom shall be a Managing Director, if there
is one.

Whan anly one Director is for the time being in India, the balance
sheet and profit and loss account shall ba signed by such director
and in such a case there shall be attachad to the balance shest
and the Profit and Loss account a statement signed by him
explaining the reasen for non-compliance with the pravisions of
clause (1) above.

The balance sheet and the Profit and Loss Account shall be
approvéd by the Board If Diractors before they are slgned on behalf
of the Board in accordance with the provisions of this Article and
befors they are submitted to the Auditors for their report therson,

Tha Profit and Loss account shall ba annexed to the balance shaet

" and the Auditor's report (including the Auditor's separate, special or

supplementary reports, if any) shall be attached thereto.

Board'srepart 234. 1) Evary balance sheat laid before the Company in ganaral maeting

ta ba mtinched
1o Balance
Shaat

2)

shali have attached to it & report by the Board of Directors with &
respact of (a) the state of the Company's affairs (b) the amounts, if
any, which.it proposes to carry to any Reserva in such balance
sheet (c) the amount, if any which it recommends to ba paid by way
of dividend and {d) material changes and commitments, it any.’
affecting the financial positlons of the Company which have ocgurred
betwesn the and of the financial year of the Company to which the
balance sheet relate and tha date of the report,

The report shall so far as it s material for the appreciation of tha
state of the Company's affairs by its members, and will not in the
Board's opinion be harmiful to the business of the Company cr any
of its subsidiaries, deal with any changes which have occurred
during the financial year in the nature of the Company's business
en the Company's subsidiarles or in the natura of the business
carried on by tham and generally in the classes of business in which
the Company has an interest.
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name of avary employae of the Company wha:

iy if employed throughout the financial year, was in receipt of
remuneration for that year, which in the aggregate, was not
less than thirty six thousand rupeas; or

i) if employed for a part of the financial yaar was in recaipt of
remunaration, for any part of that year, at a rate which in
the aggregata was not less than three thousand rupeas
per month,

b) The statament refarred to in clausa (a) shall also indicate:

) whethar any such employea is a relative of any direetor or
manager of the Company and i sq, the name of sueh
directer and

il} such othar particulars as may be prescribed.

Explanaticn “Aemuneration” has the meaning assigned to
itin the Explanation to section 188.

The Board shall also give the fullest information and explanations
in the report or in cases falling under tha proviso to section 222 of
the Act in an addendum to that report, on svery resarvation,
qualification or adverse remark contained in the Auditor's report.

The Board's report and addendum (if any) thereto shalf be signed
by its Chairman If he is authorisad in that behalf by the Board;
and where he Is not authorised shall be signed by such number
of Diractors as are required to sign the Balance Sheset and the
Profit and Loss Account of the Company by virtue of Clauses (1)
and {2) of these Articles.

The Board shall have the right to charge any person not being a
Diractor with the duty of sesing that the provisions of Clauses {1)
and {3) of this Articla are complied with.

A copy of every Balance Sheet {including the Profit and Loss
Account, the auditor's report and svary other document required
by law to be annexed or attached as the case may be to tha
Balance Sheet} which is to be (aid before the Company in genaral
meeting shall, not lesa than twenty one days belora the date of
mesting, be sent io every member of the Company, to every holdar
of debentures issued by the Company (not belng debentures
which exfacia are payabie to the bearer thereof) to every trustas
for the hiplders of any debentures issued by the Company, whather
such member holder or trustee is or is entitied to have notices of
general meetings of the Company sent to him and to all parsons
other than such membars, helders or trustaes being persens ac
entitlad.

Any mamber or holder of debaniuras of tha Company, whether
he is or is not entitled to have copiss of the Company's Balance
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Sheeat sent to him shall, on demand be entitled to ba furnishad
without charge and any person from whom the Company has
accepted a sum of money by way of deposit shall, on demand,
accompaniad by the payment of & fee of ons rupse be entitled 1o
be furnished with a copy of the last Balance Shest of the Company
and of evary document required by law to ba annexed or attachad
thersto, including the profit and loss account and the auditor's
report.
AUDIT.

238. Once at Isast in avery year the Accounts of the Company shall be
examinad, and the correctness of the Profit and Loss Account and
Balance Sheat ascertained by an Auditor to be appointed as hersin
provided.

237. 1} The Company at tha Annual General Meeting in each year, shall

2)

3}

4)

5)

appoint an Auditor or Auditors o hold office from the conclusian of
that meeting until the conclusion of the next Annual General Maeting
and shall within seven days of the appointment, give intimation
thereof to every Auditcr so appointed. Provided thal before any
appointment or re-appointmant of Auditor or Auditors is made by
the Company at any Annual Genara! Meeting & written certificate
ghall be obtainad from the Auditor or Auditors proposed to be so
appointad to the effect that the appointment or re-appointment if
made, will ba in ascordance with tha limits specifiad in sub section
{I-B) of saction 224 of the Act.

At any annual Genaral Meeting & ratiring auditor by whatscever
authority'appointed, shall be re-appointad unless:

a) bhe is not qualified for re-appointment.

by hehas given tha Company notice in writing of his unwilllngness
to be re-appointed.

¢) & resolution has been passad st that meeting appointing
gomebody inatead of him or providing expressly that he shall
not be re-appointed; or

d) where notice has been given of an intended resclution 1o
appoint soma person or parsons in the place of retiring
auditor, and by reason of the death, incapacity of
disqualification of that person or of all those persons, &8 tha
casa may be, the rasclution cannot be procesdad with,

Where at an Annual General Meeting no euditors are appointed Of
re-appointad the Central Government may appoint a parson to il
the vacancy,

Tha Company shall, within seven days of the Central Government's
powar under sub-clause (3) becoming exercisable, give notice of
that fact to that Government.

The Board of Directors may filt any casual vacancy in the office of
the Auditor, but while any such vacancy continues the remaining
Auditor or Auditors {Iif any) may act, but where such vacancy is
caused by the resignation of an Auditar, the vacancy shall only ba
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filled by tha Company in genseral meeting. Any auditor appointad in
a ssusal vacancy shall hold office until the conclusion of the naxt
anhual gsneral mesting,

A person, other than a retiring Auditor shall net be capable of being
appointed at an Annual Genaral Meeting unless special notice of a
rasolution for appointment of that person to the office of Auditor
has been given by a membsr to the Company not lass than fourtaen
days befora the meeting in accordance with section 190 of the Act,
and the Company shall send a copy of any such notica tothe ratiring
Auditor and shall give notice thergof {0 the membaers In accordance
with section 180 of the Act, and all the other provisions of section
225 of the Act, shall apply in the matter, The provisions of this sub-
clause shall alse apply to a resolution that a retiring avditor shall
not be re~appointed.

The person qualifisd for appointment as Auditors shall be anly those
rafarred to in section 228 of the Act.

Ngne of the persons mantionaed in section 228 of the Act not qualified
for appointment as Auditors shall not be appointed as Auditors of
tha Company.

The remunaration of the Auditors of the Company shall be flxed by the
Company in general meeting or in such manner as the Company in
general meeting may determine except that the remuneration of any
auditors, appointed to fili any casual vacancy may be fixed by the
Directors.

1}

2}

3)

Evary Auditor of the Company shall have a right of access at all
time to the books and accounts and vouchers of the Company, and
shall ba entitled to raquire from the Directors and officers of the
Company such information and explanation as may be necessary
for performance of the duties of the Auditor.

Ali notices of, and other communications relating to any general
mesting of 2 Company which any member of the Company is
entitled to have sent to him shall alse ba forwarded to the Auditor of
the Company, and the Auditer shall be entitied te attand any general
meeting and to be heard at any general masting which he attends
on any part of the business which concerns him as Auditors.

The Auditor shall make a report to the memhbers of tha Company
on the accounts, examined by him and on evary Balance Shast
and Profit and Loss Account on every ¢thar document daclared by
tha Act 1o be part of or annexsd to the Balance Shest or Proflt and
Loss Account, which are laid before the Company in gensral
maeting during his tenure of office, and the report shall state
whether, in his opinion and to the best of his information, and
according to the axplanations given to him, the said accounts give
the Information required by the Act, in the manner so required and
give a true and fair view.

i) inthe casa of the Balance Sheet of the state of the Company's
atfairs as at the end of its financial year; and

i} in the case of Profit and Loss account, of the profit or loss for
its financial year.
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4) The Auditor's report shall also state:

a} whether he has obtained all the information and explanations
which ta the bast of his knowledgs and belief were necessary
for the purpose of his audit;

k) whether In his opinion, proper books af account as requireg
by law have been kept by the Company so tar as appears from
his exarnination of those books, and proper returns adequata
for the purposs of his audit have besn received from branches
not visited by him.

¢} whethertha raport, on the accounts of any branch office augited
undar section 228 by a person other than the Company's
auditor has bean forwarded to him as required by clause (c) of .
sub saction {3) of that segtion and how he has dealt with tha
sama in preparing the Auditor's report.

d) whather 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.

S} Where any of the matters referred to in Clause () and (i} of sub-
section (2} of section 227 of tha Act, or in clauses (a}, (b}, (¢} and
{d) of sub-saction (3} of saction 227 of the Act or sub-clause {4){a),
{(b), (c) and {(d) hereof, is answered in the negative or with a
qualification, the Auditor's report shall state the reason for the
answar.

6} The accounts of the Company shall not be deemed, as not having
been, and the Auditor's report shall not state that those accounts
have net been, properly drawn upen the ground mersly that the
Company has not disclosed certain matters |f;

a) those matters are such as the Company is not requirad to
disclose by virtua of the provisions caontained in the Act or any
other enactment and

k) 'those provisione are specified in the Baiance Shest and
Profit and Loss Azcount of the Company.

. The Company shall comply with tha provislons of secticn 228 of the
Act in ralation to the audit of the accounts of branch offices of the
company sxcept to the axtent to which any sxemption may ba granted
by tha Centrai Governmant In that behalt,

The Auditer's Repart shall be read hefore the Company In general
mseting and shall ba opan to inspection by any mamber of the Company.

Every account when audited and approved by a general meeting shali
be conclustve except as regards any srror discovered tharein within
thres months next aftar the approval thereof. Whenaver any such error
is discovered with|n that pericd tha account shall forthwith be corrected
and thenceforth shall be conclusive,

a) Whare so required by an ordar mada by the Central Government
under section 233 B of tha said Act directing that an audit of the
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¢ost account of the Company shall be conducted in a manner as
may be specified in the Order, the Beard of Directors. of the Company
shall with the previous approval of the Central Government appoint
a Chartersd Accountant as possessing the prescribed qualification
as an Auditor for auditing the cost account of the Company.

b} Tha Audit conducted by an auditor, under clausa (a) of this
Article shall ba in addition to an audit condugted by an auditor
appointed under Article hereinabove.

¢) The auditor appointed under this Article shall have the same
powers and dutiss In relation to an audit conducted by him
under this Article as an auditor of the Company has undar
clausa (a) of this Article haraof and such quditor shall make
his report to the Cantral Government in such form and within
auch time &3 may be prescrived and shall aiso at the same
fima forward a copy tharaol 1o the Company.

DOCUMENTS AND SERVICE OF DOCUMENTS.

245. a) A documant (which expression for this purposea shall be degmedta  How documant
include any summons, notice, requisition, process, order, judgemeant ia to be
or any othar documents in relation to or in the winding up of tha ::m‘:f‘“
Company) may be served or sant by tha Gompany on or to any
member either personally or by sending it by post to him at tha
registerad address in lndla or to the address, if any, within India
supplied by him to the Company, for the giving of notices to him.

b} Where a document is sent by post:

)  Service theraof shall bs deemed to be effected by properly
addressing, pre-paying and posting a letter containing the
notice provided that where a member has intimated to the
Company in advance that documents should be sant to him
under a certificate of posting or by registerad post with ar
without acknowledgement due and has deposited with tha
Company a sum'sufficient to defray the expensas of doing so,
service of the document shall not be deemed to be affacted
unless it is sent in the manner [ntimated by the member, and

iy Suoch serviee shall be deemed to have bean sffectad.

1} in the case of a notice of a meeting, &t the expiration of
forty-sight hours after the letter containing the notics is
postad; and

2} in any other case, at tha tima at which tha letter would be
delivered In the ordinary course of post.

246. If a membar has no registered address and has not supplied to the  Servicw on
Company an address for the giving of notice to him, a document  Membars
advertised, in & newspaper, circulating In the neighbourhoad of the  henrane

Ragistered Office of the Company, shall ba deemad to be duly served mr,“

on him on the day on which the advertisemsnt appears.
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A document may be servad by the Company to the parsons entitled {o
& share In consequence of the death or inspivency of a member by
sanding it through the post in a prapald letter addresssd to them by
nama, or by the title of represantatives of tha daceased, or assigneas
of the insolvent or by any like description at the address (if any}, supplied
for the purpose by the persons claiming to be so entitled, or until such
an addrass has been so supplied by serving the document in any
manner in which the same might have been served if the death or
inselvency had not occurred.

Subjact to the provisions of tha Act, and these Articles notice of Ganeral
Mesting shall ba given.

a) To members ot the Company as provided by these Articles in any
manner authorised by these Articles as the case may be, or as
authorised by the Act.

b) Yo the persons entitled to a share in consequance of the death or
Insolvency of a member as provided by thess Articles or as
authorised by the Act.

¢) Tothe Auditor or Auditors for the tima baing of the Company, in any
manner authorised by thasa Articles or the Act in the casa of any
membaer or mambers of the Company.

Subjact to the provisions of the Act, any documant required to be served
or sent by the Company on or to the membars or to any of them and not
expressly provided for by these presents shall be deemed to be duly
served or sent if advertised once in one daily English and one daily
varnacular newspaper circulating in the neighbourhood of the
Ragisterad Offica of the Campany.

Every person who by opsration of law, transfer or other means
whatsoavar, shall become entitled to any shares, shail bs bound by
gvery document in respect of such shares which prior to his name and
address baing entered on the Register shall have been duly served on
or sent to the person from whom he derivas his title to such share,

Any document or niotice 10 be served or given by the Company shall be
signed by a director or such officer as the Directore may appoint. Tha
gignature to any naotice to be given by the Company may beé written or
printad or lithographed.

A document may ba served on the Registrar of Companies by sending
it 1o hirn at his office by post under a certificata of posting or by ragistered
post or by delivering It to, or leaving [t for him at his office.

Save as otherwige expressly provided in the Act, & document or
proceading requiring authentication by the Company may be signed by
a Director, the Managsr or the Secretary or other authorised officer of
tha Company and need not be under Common Saal of the Company.

THE SEAL.

The Board of Directors shall provide a common seal for the purpose of
the Company and shall have powar from time to tims to destroy the
same and substitute a new saal in lieu thereof, and shall pravide for the
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safe custedy of the seal for the time being and the ssal shali never be
used sxcept by authonly of the Board or Committee of the Board
previously given, Every deed or othar instrument to which the seal of
the Company is required to be affixed shall, unless the same is executed
by a duly constituted attorney of the Gompany be signed at least by
one Directar and countersigned by some other person appointed by
the Board for the purpose, provided nevertheless that certificates of
shares or debenturss may be sealed and signed in the manner and
confarmity with the provisions of the Companies {[ssus of Share
Certificate) Rulas, 1960.

Every deed or other instrument to which the sgal of the Company is
requirad to be affixad, shall, unless the 3ame is exscuted by & duly
constituted attorngy be slgned by two Directors or one Director and
Secretary or some other persons appointad by the Board for the purpose
pravided that in respect of share ¢ertificates the seal shall be affixed in
accordance with thess Articles.

The Company may exercise the powers conferred by section 50 of tha
Act and such powers shall ascordingly be vested in the Diractors.

A deed or athar decumant to which an official seal is duly affixed shall
bind the Company as if it has besn sealed with the commcn soal of the
Company.

INDEMNITY

Subject to the provisions of section 201 of the Act, every Director,
Managing Director, Manager, Sccratary and other officer or any person
{whethar officer or servamt of the Company) shall be indemnified by the
Company and it shall be the duty of the Board to pay out of the funds of
the Company all costs, charges, losses and expenses, which any such
officer or servant may incur or become liabie to by person of any contract
entered into or act or thing dane by him as such officer or servant or in
any way in the discharge of his dutiss including expenses and in
particular and so as not to limit the generality of the foregoing provisions,
against all liabilties incurred by him as such Director, Manager, Officer,
or sarvant in defending any proceedings whather civil or criminal, in
which judgement is givan in hes favour or ha |s acquitted or in gonnection
with any application under saction 833 of the Act in which relisf is granted
by the Court, and the amount for which such indemnity is provided
shall immediately attach as a iian on the property of the Company.

Subject o the provisions of section 201 of the Act no Director, Managing
Director, Manager, Sacretary or other officer of the Company shall be
ligble for the acts, receipts, naglacts or defauits of any other Director or
officer or for joining in any receipt or othar act for conformity or for any
loss or expensa happening 1o the Company through the insufficiency
or deficiency of title to any property acquired by order of the Eoard for
ot on behalf of the Company, aor for the insufficiency or deficiency of
any security in ar upan which any of the moneys of the Company shall
be invested ar for any loss or damage arising from the bankruptoy or
insolvency or tortious act of any person with whom any moneys
socurlties or effects shall be deposited or for any loss occasioned by
any error of judgerment omission, default, or oversight on his part or for
any other loss damage or misfortuns whatever, which shall happen in
the execution of the duties of his office or in relation thereto untess tha
same happeans thraugh his own dishonesty.
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WINDING UP.

Distripution 280, If the Company shall be wound up, and the assets available for

of esats distribution among the mambers as such shall b insufficient to repay
the whole of the paid-up capital such assets shall ba distributed so that
as nearly as may be losses shall be borne by the members in the
proportion to the capital paid-up or which cught o have bean paid-up
at the commsncemant of the winding up on the shares held by them
respeclively, and if in & winding up the assets available for distribution
among the membsrs shall be mare than sufficient to repay the whole of
the capital pald-up at the commencemeant of the winding up, the excess
ghall be distributed amongst the members In proportion to the caplital
at the commencemant of the winding up ar which cught to have been
pald up on the shares held by them respactively. However the provisions
herein shall be without prejudice to the rights of the holdars of the share
issuad upon special terms and conditions.

Distributlen 251, 1} |f the Company shall be wound up, whether voluntarily or otherwiss,

En'f“" or the liquidator may, with the sanction of a Special Aesolution, divida
amongst tha contributeries In spacie or kind any part of tha assets
of the Company and may, with tha sanction vest any part of the
assats of the company in trustees upon such trusts for tha benefit
of the contributoties or any of them as the Liquidator with such
sanctlon shall think fit.

2} If thought expedient any such division may subject to the provisions
ot the Act be utherwise than in accordance with the legal rights of
the contributaries (sxcept where unalterably fixed) by tha
Memorandum of Association and in particular any class may be
given preferentlal or spaclal rights or may ba excluded altogether
or in part but in case any division othsrwise than in accordance
with the legai rights of the contributorigs shall be determined upoen,
any contributory wha would be prejudiced thereby shall have a right
10 dissent any ancillary rights as if such determination were a
Special resolution passed pursuant to section 484 of the Act.

3} In case any shares to be gividad as aforesaid Involve a liability to
calls ot otherwise any person entitlad under such division to any of
the said sharss may within ten days, after the passing of Special
Resolution by notlce in writing direct the Liguidator to seil his
proportion and pay him the net proceeds and the Liquidator shall if
practicabla act accordingly.

Right of 262, A special resolution sanctioning a sale to any othar Company duly
i‘“"""'““:"' passed pursuant to section 494 of the Act may subject to the provisions
¢ of the Act, In llke mannar as aforesald determine that any sharee or

other sonsideration receivable by the Liquidator be distributed amaongst
the mambars otherwise than in accordance with their existing rights
and any such detarmination shall be binding upon ali the membars
subject to the rights of dissent and consequential rights conferred by

the said section.
SECRECY CLAUSE
Secrecy 263. No member or other person (not being a Director) shall be sntitled t0
clause visit or inspact any property or premises or works of tha Company without

the psrmission of tha Board or to require disgovery of or any information
raspecting any datall of tha Company's trading or any matter which is
or may ba in tha nature of 4 trade, secret mystery of trada, secret process

L
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or any other matter, which may relata to the conduct of the businessg of
the Company and which in the opinion of the Board, It wouid be

" ingxpadient in the interest of tha members of the Company to disciosa.

Evary Diractor, Manager, Auditor, Traagurer, Trustee Member of a
Committse, agent, officer, servant, accountant, or othar person
employed in the businesa of the Company shall, when requlred to sign
4 declaration pledging himsel to obssrve strict secrecy reapacting all
triansactions of tha Company with tha customers and the state: of
accounts with Individuals, and in matters relating therata, and shall by
such declaration pledge himssif not to revaal any of tha matters which
may coma ¢ his knowledge in the discharge of his duties, except whén
raquired $0 to do by the Board or by any meeting of the sharaholders,
it any, or by a Court of Law , or by the person, ta whom matters relate
and except so far as may ba nacassary in order to comply with any of
tha provisions of thege presents containad.

265. Each member of the Company present and futurs, is to be daemed fo
join the Company with full knowledga of all the contents of these
prasents.

Wa the several persons, whose names and addresses are subscribed
arg desirous of being formed into a Company in pursuance of these
Articies of Association and we raspectivaly agrea to taks the numbar of
shargs in the capltal of the Company set opposite our reapective names.
Names Addresses and Number of shares
dascription of subscriber taken by sach
' subscrbar
1.Jal Eruchsha | *Gresnacra" One Equity Share
Ruttonsha Pali Hill Rocad, Khar
Pusiness
Father's Name
Eruchsha Ruttonsha
2. Dr. Rustom "Palacimo* One Equity Share
Cavasjee D-4, Silver Oaks Estats,
Coopsr Warden Road,
Bombay-28,
| Son of Late
Mr.Cavasjea Cooper
Chartered Accountant
Total
Two Equity Sharas
Dated 3rd July 1969
Witness to the abave Signatures

Shamsundar Vamanrao Karajagi, Accountant,
81, Lochana, R.B. Mehta Road, Ghatkopar (E),Bombay-77.
Father's Name - Vamanrac Kargjagi

The new aat of Articlas of Association of tha Company has been substituted
in place of existing Articles vide Speclal Assolution passad in the Extra
Ordinary General Maating held on Fabruary 5, 1986 at the Registered Office

of the Company

Knowisdge
Implboc
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