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Firnty

f; atepicitd harate In 1he Miniry of Indystry and Company Affairs. DEpastmem of Compuiry Aflain, ol
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Constitution

Interpretation

The “ACT”

“Arnticle™

“The Board” “The
Board of Directors

MEMORANDUM OF ASSOIATION

OF

*WELLNESS NONI LIMITED

CONSTITUTION OF THE COMPANY

(a)

(b)

(c)

The Regulations contained it Tabie “A" in the First
Schedule to the Companies Act, 1956, shall not to
apply to the company except in so far as they are
embodied in the following Articles which shall be the
regulation for the Management of the company

INTERPRETATION CLAUSE

The marginal notes hereto are inserted for
convenience and shail not affect the construction
thereof. In these presents the following words and
expressions shall have the following meanings unless
excluded by the subject or context.

“THE ACT” means “ The Companies Act, 956
ended from the time to-time and for the time being in
force and inclndes where the context so admits any
re-enhancement or statutory medification thereof.

“Articles “means Articles of Association of Wellness
Noni Limited,

“The Board”™ means a meeting of the Directors
including a committee of the Board of Directors, duly
called and constituted, or as the case may be directing
assembled at a Board or a committee or the requisites
number of Directors entitled to pass a Circular
Resolution in accordance with these Articles,

*New name subject to approval of ROC
* *Vide Postal Ballot Resolution passed on 30.03.2011

For RGN SECH




"The Company"

rDivectacg”

*In writing* ac
"Writbon®

demberg "

"Monkh"
"Paid-up!

"Pexaont

UBrosy "

"Officaed

*The Regictar"

1l Scal ']

WEnpnian) Resolutlon™

and "Qrainary
Basclukion”

isinmqular to include
"Plural" Gender

Woards refarred o in
che hcok

d}

=)}

i)

9}

ht

i)

k)

1]

]

nl

© o)

2}

iThe Coupany" mseans "AGH Soeourkt-es
And noldings Limited".

"NDirectors wmeans bhe Directors for
the timn being gf the Company or as
the cass may be the Directozs
asserbled zbt &4 Board meotined.

"In wriking" or written" jncludces
printing, lithography, Cypewribing
or aly cther usial subetitures for
Wwriting.

"Merbexg" means bthe nerzers in <he
Company holding a shage or shares
nf any clabs.

"Menkth” means ¢alender montl.

shall include

"Paid-up" "Crediked
aE paid-up".

rparzont shall include Gy
Corporation.

"Proxy* includes attorney  duly
caonstiturad underT power o
hbtorney.

“"The offic¢e" means the Registbsered

office for the ctime Lheing of the
Company” .

*The Regisrer" meane the Eogisbzar
of the Membsrs, to be kept puzguuant
ko the Act.

"Saal® means che Common 5221 for
the time being of the Company.

ngpacial Rasolutinn' and "OQrdinary
Epgolution® hare che meai lg
azarigned to Regolution® s
regpectively in Seckion 189 of Lhe
het |

Words importing the sinoular minater
shall include the plural number and
vice werpa and wards importing the
magculine gender phell include Ghe
feminine gender and wice warsa.

Suhjest as aforesaid any words of
expressicn céefined in the Act shall

gxcepy wherae rhe fubije-n s oponrext

iy W




Drafubitizg of 3
mees-rrente of fiinds -
TSML@ned on sharn

“
LOTRIS 0 ko 5.
=i n shianmg,
Sy e the K

Tankat of Dnesoas

a

an 30.00, 2006

forbals boa chée same meanrg in chess
Artces

FxCep: as providan by seston 77 of the Art ro
pars o' fimds ol the cavpany shall be
2 pisyed] forthe oorchasa of the sharas of the
company and the zampany shah nol giva.
whelt er by meats of a loan gusrantes | the
pProvizian ¢ secunty srotherwise, any Nnantisl
assista e %50 tre purpase of or in comnechion
wite ouschaze of sybscriolizn made or to ha
SO0 Dy any oetsoen er fer A7y BERares in the
DA™Eany
CAPITAL

“The shae capta. of ‘he CorpaEny is

#s 0000160 1Rupees S Crores Criy)
divines  no 80.CCGGC (faxty Lakbts IEquity
shares o* R 10 (Rlupess Tan only] =ach.

Subjzut to ke svovisons ot Sectio~ 88 and 85
ot ke A che Boagd m3ay, at their discreticn
Loave™ ha wunistund Equity sharss  inko
ar2lerchnce skaies of Rodesmable preference
BUITEE 370 ¥iDD w2 ED A™g TLCh sHares may be
=RLEd upon such torms ang CONCTians fights
Al privileses and w s.en prefersnta ar
qualizd igr sa o owidends and as le]
At egator  nha dstribulion of assets of the
“eTrany as e Soerc ray suhject g the
S T e T [ R Ryt

Shlpectie: the provssns 0f the Act ard the

Adiclng e shaces 10 the cantal of the
semeny oy tire Boirng (ngludeg dny shares
ferm~g a7 of Sy ircraased tapital of the
camparyl  shal” bs  -cor the contal of
Dirzutass wha -1ay allat oy othereisn dizpnze
Al tho sa2mo g oo ey Stiberr 10 such pessans
Bos.eh oo et ane a0 sbch terns. and
COTMUCRE & d Gl 3% @ premi.m or at Far o-
SUEIRI W forepgecn wilh the prawisions of
Seatior TR ol ke At 2 s discount ard a*

Vide Special Resolution passed at the Annuai General Meeting held

. Ferio. oo




Powars of General
Aaeting “¢ offer shares
ta such persons as the
LCIMpAany may rasclve

| vrinerissle of
capital

al

w.ch times as they may frem time @ bme ihink
firarg proper Provided that the Sormpany wil
nct give o any persen the oplion 1 call wf any
nnams witbo.t thee =anctign of the shore
holders of the Lomaary £ Gazneral Mast.~a.

[« addil ur lo and withou® de:agalios Hom the
powers “or that purpiss confamac or e
Uroctors undor Arucles £ abowe | the
Compary r Ganeral Meeting riay by Spetial
resoddsion deferming thal any share dahelliz)
farming part of the ofig'nal capital or o aryy
ingreasad capital of the company  snal- hie
ofierec 1 such porsor whethe membcs o
holder of tve csberdures ol the corpang o
neot.

The Board may .at any time increase tho
capita: substrbed capital of the comoaany

Ly i1ssue of mew shares ot of the ur issued
par cf the share gapitai in tke orgen’ of
subsequent create¢ coapital  put subject 1o
geciuon B1 of lhe Act amd tha folow ~¢
DIGYISIGR S Famody

i) sLch new shares whethar <gury o
pisference  share shah be offgrec 1w
persons who gt the date of e offer g2 |iolos
of the Egary skares of e compary o
prooortor 3y nearly as circumslanuses gdnil
tv be paid  up Equity capstal at hit daste

£ The offer aferesaid sha!l be mads by
notice specifyirg the number at skares cHerec
and limiting a tme npt bping Igss thar t#teon
days from [he date of the afer within whi ch e
gfter f not accepted wil ke dz2emed 3 Fave
been dachnad.

(iti] The offar aforesad shall be doemed i
inciude: a right exercisabie Yy tha poson
canaetned 10 rencunce the shares ofared
tim or any of ‘hem in favour of any ochar
pesscn ang the notice refeced 1o r clause i
ahall contain a siatement of this riaht.




bl

{iv] After the expiry of the Lime
specified 4n  the natice
aforesaid, or earliar intima-
Clon from the permon ko whom
such netice is given thar he
declines to accept the sharep
offered, the Board may dippose
0f them in such manner asg it
thinke moe: batteficial Eo the
Company .

The Directarsg M3y with the sanction
of the Company in Geperal Meeting
offer and allek Bhates to anpy
BT80N ab their discreticon pProvided
that such gancticn ig Accord od
aither by;

1l & special "resolution passed at
any General Meating, or

ii} by asn ordinary Yéasolution
Paased at a Gensral Meering bnr-
majority of the wvores caat
with the . approval eof the

Central Goveromant in
ACCordance with Secrtian Bl of
the Act,

Nothing in the elauge shali apply
ta the incraame of rhe dubscribed
capital of rhe Conpany paused
the exercize of an option atrached
to detentures 1isgued or lcans
raised by the Campany,

i] Lo convert puechk debankuras or
i3Jans inte gharag in the
Company, ar

ii; Lo #Fubscribe for shares ip ehe
Company: Provided that thae
terme of igsue of such
debentures or rhe Lerms gf
puch laans include a reznm
providing for such option and
duch Lermg hag beep approven
hy Special Resnlution paraed
by Lthe Company in denaral
Meeting before the {smus of
the debsneurer or rhe raiging
€f the loans; and alsn, eithar
has besn appreved by Ehe
Central Governmank befgre the
isfue of the Debentures or the




ol Equity Sharea

eharas pari paseu
ghall nob affact

the righte of aharsdg
already lesued

Rights of holders 5.

Variation of 10,
Rights
Isane pf further 11,

raiging of the Loans or is in -

conformity with rhe zules, 1,
any, made by that Goveramernt.
in the bzhalf. !

"1

' b
gubject to the rights of the holders of;: -

-

any cther shares catitled by the tem) .
af the ispue o any preferential, 7

repaymant over the Equity shares iq Ehe' -

cvent of winding up, the holdare of the. :
Bquity shares, shall be encitlad Tc pg”
répaid the ampunt of capital paid-up orl'
gredited as paid-up on such phares arc .
all surplus aswsets chereafrer shall’
belong to the RBquity shares and ins
proportion te the amount paid up on suck .
Equity shares respectively at =the
cemmpencenant of the winding up. .
The righis attached to any clags of  tie
Rightp shares (unless otherwlse provided®
by the terms of tha kigsue of the share:.
of thact claes) may wubject ko the
pravisions of Section 206 and 107 ol the ~
act, be varied with the <onsent 1ir -
wricing of the holder of not less thsn
thres frourths of the i1ssued shares of
that class, or with the pancticnm of the -
specia’ résolution pagaed 2L a sepnrate
mecting of the holdergs of the shaves of
that clase. To evayy such separatec ©
meeting the provisions of thesa Arbicles .
relating to Genarxral meeting shali
MUTATIS MUTANDIZ apply, but 50 that
necegsary quorum shall bhe two persots -
that lsast holding or representing by |
proxy onse tenkh of the iasued Ehares »f
the class. .

The rights conferred upon the helders ol

. the shares bE any -alags issued with ~

praferred or other rights shall ngt,
uvnless otherwise expressly provided Ly
the terms of the issuwe of the shares of
chat clage, bs deemed -to be wvaried by
the creation of further shaxyed ranking
PRI BASSY therswith, N

The Company wmway ak any time pay a
carmliesion to any person for subscribing
wr agreeing to subacribe (whether *
ahaclute or cenditipnally) for any
shares debentures or debenture-stock 02
the Compapy or procuring or agreeindg Lo
procure subgeriptions, [(whether abgoliute

=29
1

Power Lo pay 12.
Commipsion
i
—L_: '\m—-= L= ——= ——- —_—

"

L




e

Liabkility of
Joint holders
2f mRhAaros

Trust pnoe
Tecognised

IBBue nbher than
for rash

13,

14

15,

oL Canditional) fop cshares, Oebentiiras
or debkmnrture-ecock of Lhe Company. <The
FLakLlory condieions and requirements in
reepect theraof shal)l he complieq wich
And in the casg of shares the amaunt of
Tale ol commiegian shall not excesd Ligpa
Fer cerk of Lha Pricea ar which such
Sheres are iggueqg and in the caca of
debentyures, rhe Commiggian ghall np-
EXZeed 2 1/2% or the prige ap which the
Cebuntures are izgued, The cammissicn
Tay he sakiasisq Ly the baywent of cagn
or Lha ailotmont of Tully or Pa¥Lly pajd
&Ehares or BaXtly in ong way and barkly
1n rhe other,  The Company may alens on
Ay is&uc of shares or debentures ap
ACTaoptanre of ¢ depogitksr pPayY  gzuch
bBrckerage ag miy be lawryl,

The Joins holders ps 8hare or ghargg
5hall be SEverally as wall ap joinrly
liaple for tha Paymeore of all
inetallment and calla dym TESADOCE pnFE
Buch shmare oo shareg .

fave as atherwige Previded by thege
Artinles, tha Company shall b engitled
0 treat the Reqimtered Holder of any
Sharez ag the abgajute owner tbereaf and
accordingly the Company =shall nat,
BEXZept  as  srdezed Ey a eourg of
campetant Juripdistipon OT RY the statgre
required, hy bound ba or to refocgniae
ANy equitable, contingent, future ar
partia]l interest, limn, pledge or charge
ih Any share amp (excapt enly ag by thess
Presents aktherwige Provided for) any
Obher rignt jin Tespect of any ghara
BECEDE 2n absclukgs right tg tha entirgty

Lheresf in the Regictered holges

Thke  Barrd of Directorsg MAYY  issUe  apg
2llot chares in thé capical wmf (he
Company asg Paymeniy gr pare payment foy
ANy Property sold or goods Lranafarrpg
ar machinery or appliapeas tupplied, or
Lor Furfhasing Trade Marks, Merchandise
Harka, Patencs, patent righ:rg, licences,
Drivilages, PFIbceeses snd secret ang
Stock in vrade ax for fervices renderend
oL La be readered to the Company in or
AbouUt Ehe forwarion or pranclien of the
Company nr the acqueition and/ar conduct
of itg buminess and any shara which may
bEe s aliniraq, May be allotred ag fully



Acceptance of le,
Shates :
Right ko 17,
rercificates

paid up, pald-up Bhares, and if sn
allotted ghall be tdeamed Lo be fuliy
paitd-up gphares,

An applicatcimn Eigoned by or an penalf o=
Lhe applicant for sharep in the Company,
followed by an allotment of any ghares

Ehares within the - meaning of thege
Articles; and evary person whs thug or
ftherwise asccephy aAny shares and yhose
namg is om the Register gBhall for thne
PUrpoce of Lhese Articles be a8 member,

Every person whone name iy enktsred ag a5

metber in the Reglgter of mombers phatl
be encitled to raseiva.

1, fay QOne certificate for al; the
shares without payment: or

(k) zewvaral certificates, each for
OR% ©r more numher of sharnoyg,
in the market 1ets or 1n =sngh
lots a2y chea shareholder nay

Tequest and ftree aof any
charge.

2, The Company gskall within 3 moaths

after alloLment oy Wikhin one mon+h
afrer applicatien faor registrarion
the crapsfer ‘af aAny ehares or
debentures complete and hawve ready
for delivery, the Certificares of
all the phares ang debentures so
allotted or transferred unlesgm the
coenditions of iggue or the said
shares otherwige provide .

. E‘n’El;Y €ertificate phall bear the
Eeal pf thoe -Company - and whall
Zpecify tha shares to whier it

4. The provieiona of clagses (Z) a-d

{3) shall apply Muratis Mutanéis zo
debentures and debentvro-grack
allotted or tranaferrad,

No fes ghala be charged fer Lhe
iesue of new ehare certificate
elther for Eubdivision of existing
Bhare certificarm axr Lor
cofsclidakion of Severygl ghara

L a4 ar
"idn e
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Gne Certificate
far jaint halders

Aenlacemens and
CEcwal oFf
Ceriificates

Companys lien
on sharec

134.

=7,

¥

certificater inte one of for iumsyd
of fresh sharm cartificateg in lieg
of ghare certificates on the back
2L which there jis pg Bpace foy
endorgamant for Erxanefer or
regigtratign pf any prehate,
iatterg of adm;niatratinn,
succegsion Certificate, or like
documente pr for raqlatration ot
any power ot attornesy, Metworandom
and RArtcigles gf companies or sther
Eimilay documentn,

In respect of any ghare or gharas hald
for dJeint holdar jointly By mevaral
Dersona, the Company ghall nok be bound
10 isSUe more than onm certifivcare for
the gams phare or shares apd the
delivwery of rhe ghare certificaces ra
ori2 of sevezral joint kolders ghall he
sutflicisne vdelivery vo all sych holders.

R I a gartificarw Fa old, decrepit,
Horn cub, defaced or if therse is no
further space on the hack thereof
for fndorsemence or Eransfer, it
shall, if required, be replaced by
2 new certificate, free orf chargs,
rrovided hawever Ehnar BEUu¢h new
certificace shall pot be granted
ExXCopt upon delivery of Ehe Worg
oML or defaced or nyseqd ug
cercificate, for the purpgga of
caneellakion.

h} If » certificate ig- lust or
deptroyed the Company may up euch
evidence and Proof of such loss or
drstruction and o® guch Lo¥rmg and
conditions as ko indemntty azx
“therwise, as rhe poard may
required and on payment of & fee of
RUpec One, izsue a new cercificace.

2] Ay rerewed certificare shall bn
marked az guch.

LIBEK

he  Cempany  ahall  have a first mnd
Gdbas paramount lien upon aill shares
bher  Lhan  fylly paid-up pharesy
Trqistered dn tha namn of any memnber,
nikhexr alohy or jointly with any other
Ferson ard upon: the procesds pf sala




A% ke enforcing

lien bv pale

ARULh&City bo

cransfsr

Applicatien af
proceeds of sale

—— i -

21,

23

23

therecf for all meneys called or payacle
3t a fiwed time £n respact of suck
ghares and such lien shall extend to 2Ll
dividends from time to time declsred in

reapect of such shares.  But Ll
Digsctors at any time may declars any
gharea to he exempt, wholly or

partially, from the provisions of this
Article. (mlege ¢therwlse, agresd, chs
regimtration of a transfer of shares
shall operace as a waiver of the
Campany' s lisn if any, on such shares.

For the purpose ©f enforcing auch  lien,
the Boarzd of Directore may sell The
shares gubject therstc in such manpsr as
thay think fit buk no aale ahal® be nade
until the expiration of 14 days siter a
notice in writing gtating and demanding
Pa‘ment af sBuch amount Jin respect of
which the lien exists has heen given bo
the registered halder of the shares for
time being or ta the parson entitled to
the sharxes by reagon of Lhe deatk o
iAnselvency of the registered holder,

To gilve effect to puch sale, the Board
tranefer of Directoxrs may authorise anv
persan to traussfer the Bhares sold co
the purchaser thersnf and the purchaser
shall be registered as the holder of rrao
chares compriged in any such Cranufer.
The Purchager chall not ke bound te see
tc the application of the purchase
money, nor shall his tictle ta the shares
he aiffectnad Ly any irregularity o=
iavalidicy in the groceedinges :n
reference to the gale,

The het proceeds gf any such sale zhall

"be applied in or towarde satisfaction of

the paid moneys and the balance (if any)
ghall he paid to the nember or Lha
peTaon (if any) entitled by rransmigsion
to the Bhates at the date af the sale.

CALL OW SHARES

24, al Subjert tp the provisions cof
Section %1 of tha Act, tha Board ¢t
Directora may from time to Cims
make euch calls g they Lhink f£ig
upon the mebeérs in respect of all
monays unpaid on the shares held Ly
them respectively (whecther ar
1a
s - - .

L. . o s R

iy r
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When zall deeomed 25,
Loengyth of nocics 20
af gall

unis payaple ar 27,

fixed instalmenrs
ES be demmed calls

khen incerest on 23,
calle payasb e

ATCount of the nominat value of the
Bliares or by way of premium) ang
net by phe rondikiony ar allotwgane
thereaf made payable ar fixed tima.

bl 4 call may he mada Payable ip
installimenty.

e Each namper zhalz ay the ammunt of
every call 2o made on him to the
Peraone and at the time and place
appointed by the Board of
Directors,

4] i call may be ravokaed <r paertponed
3t Lhe discration of the Board.

Thm BHpard of Directore when Making &
€Cal]l BG bhe mada by reesoiutign detarmine
the date ¢op whieh such galj 2hall be
deemed tom hava been made not’ being
€a-lier than tha date or resalutigon
making such call ana thereupon the call
ke degmed o have heex made aon the dabke
£0 detarmined apd |fr ne suclh date ag
Aafaresaid Is  fiyad the call ghell ke
cemmed to have made on the dats on whiesh

£all wag passgad.

Noi leas than thirty daye- nctice af any
€all shall be given Specifying the tims

call ehe Directors, may, by notice ip
#riting to the nemboars extend the time
Eor payment therepg .

if by tha terms af lssue or any share oy
¢tharwine any ameunt im made payable on
Alloement or ar any Lixed time or by
instatlmenks At fixed Lime whether on
actount of the npominal value of thg
share or by way of Premium every gsueh
amzunt ov inscalment shals ba payabla gz
if it were a gzll duly made by +he
Directars and of whick due noties had
been given, ang 2ll +=he provisiens
herein contained in raspect ar cali-
gk3ll relate gzna apply to eVeTy such
S0OUNT O inecalment accordingly,

If a sum called in respect of ghares g
Rt paid kefore or an the day appoinced

1.



Suns payanle in 23,
fixed Yimms ba

he created ap

callg

Liability of jo.
Joint holders
o Enarea

Payment of c¢all i1.
in advanca

Fartial paymentc 3Z.
not te pre-
clude forfaltbure

for payment thereof, the person from
whom the sum ig due phall pay ihterest
upon the gum at the rake fixed by Eic
Board of Directors not exceeding 15%
{Fifteen percent) par annum Erom cthe day
appointed rfor the payment thereof tc che
time of the actual payment but the Roard
of Direckors shall be at liberty to
waive payment of that interestc wiclly or
in part.

The provieions of these ArLicles as 7
payment of ipntereat ehall apply in  ohse
cage of pon-payment ©f any eum which bs
the terms of ipave of a3 share, Lkeconc
payable on allotment or at a fixed time,
vhether on account ¢f the amsunt of gre
shareé or by way ©f premiuwm &aa if che
game had Lecome payabhle by virkue <of a
call duly made and notified.

™e joint holders of a ghare or shures
ghall ba saverally as well a3 Joinkly
liable for the payment of all Chee
instalments, ecalls, interest, expenses
and any other sume dae in regpack of
such ghare or ghared.

The Doard of Directors, may, if cthoy
think fir, recelva from any member
Wwilling to advance the game, all or anv
part of the moneys uncalled and uncaid
upon any shares held by him and wpon all
or atny part of the moneys go advanced
may, {(until the same would, but For such
advance become presenbly payvablo; pay
intarast at such rate not exXxeesding
without theo sanction of the Company in
Gencral Meeting, 9% (nine PFercenk) por
annum as may be agreed upopn betwaan the
membar paying the sum in advance and the
Hoard of Directors. Money paid in
ddvance of calle shall not confer a
right to dividend or participzte in
profiks.

Meither a Judgement nor a decree Ln
faveur of ehe Company for calls or nkher
moneyes  dug in reapect of any share nor
any part payment or satisfackion thers
undar not the receipt by the Company of
a portion of any money which shall from
timg to time ke dua from any momber in
respact ©f any share either by way of
principal or Iinterest oy any indulgerce

12
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If a call op a3,
inetalment not

paid rotice

may be giveg

Formn of norice 14,

it notice novw 5.
oanplied wilh

shares may

be fZarfeizure

Board'z right ia.
to refuse
Liakility aSter 17,

[oefeiture

L ST

gTanted by the Company in respect af the -
Paymant of any such money shall praglude
the Company From thersafter proceading
Lo enforce a forfeiture af sueh shasren
as herdinafrar prowvidag,

FORFEITURR Or SHARES

If a membexy fails to Fa¥ any emll arc
ingtalment of a cail on or befora the
day appointed for the payment of the
sama, the Board may, at any tima-
thereafter duzing ewch tine as the =all
¢r instalment remains uvrpaid, serve a
rolice on such member requiring him to
pay the sawme Logatber with any interapt
Lhat may have amsurad and 85l expanecp
Lhat may have .been jincurred by cthe
Company by reapon of such non - paymant ,

The natice shall name a3 further day (not
eirlier than che expirariocn of Equrteen
days from the datsa Earvice ofF the
notice! on or befors which che payment
required by the Notice iz to bhe made,
and chall state that, in che aveant of
non-paymant on or before the ftime
appointed, the shares jin respect of
wWiicth the call w»as made will be liahle
te b= forfeited.

LS the requirements of any such notice
as Aforementicned sre not compliad with,
afly share in respect of which the norice
nas heen given, ke forfeited ¥y =
resalution of the Board of Directors Lo
that effesct and puch forfaiture shall
ireclude all dividgends daclared in
¥espect of the forfsited share, and noc

actuslly paid before the forfeiltur:.

A forfeited or surzendared share shall
be  desmed to be the Dropexly Bf the
Compiany and may be =old or otherwise
disposed of on such termg and in gsuech
ranasy ag Lhe Board of Directors may
think fit, and At any time hefors a4 sale
°r disposition, EtHe Fforfeiture may he
catcellation on such terms as the Baard
of Direcrors may think £ie,

A pezgon  whose shares  have been
forieited shall cease to be 3 member in
tespzct of the farfeited shares, but
ghall ret withstanding such forfeitura,

13
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Declaration of Jg.
focfeiturs
Hon-payment. gof ag.

Sums pavahle at
fixed cimes

Instromapr of 44,
transfer

rezwair, liable ta pay and shall forthwith
pay the Company all moneys which ar che

"date ™ of fprfeiture wers preyeuntly

payable by him to the Company in respack
9f the phares, together with interest at
12¥ (Fifrcean per cent) EEr annum,
whether guch ¢laim be barred by
limitatiem on the data of the farfeiture
oxX not but its Liabkility shall ceame if
and wiien the Company received payment i
full of the nowinal value of the shares .
The 3card may if they shall thinx f:ik
remil the pavment of gurh Interest DT
any part bhuregl |

A duly veorified declaracion in wricing,
that the declarant is a Director oF the
Campany and that a ghare in the Company
hap beun duly forfeiged on a date gtate
in ehe declaraticn, shall be conclupive
evidence of the factg cherein stated as
against all pergons claiming ta be
entitled ke the mhare, apnd that che
fdeclaration and the receipt by the
Company of the econsideration, if any,
given €or the shares on the pale ar
digpoeal Lhereof, ghall constitucte a
good title to che phare, and the persans
Lo whom the share is spld or disposed of
zhall thereuvpon he ragistered as the
holder of the ghare and ghall not ke
bound to see to the applicatian of rthe
purchase momey ({if any) nor Echall hie
tirle to the wshare be afracted by any
irregularicy or iovlaidity in che

‘Proceedings  in  raeference to kha

forfeiture, sale or di Fposal, of the
share

The provisicns of thesa Yegulariens as

- to forfeiture ghall applg in the case cf

noa-piyment of any guch which hy che
“eims of the iBsus of m» share, becores
rayable at a fixed time, whether on
afcount of the amount of the share or by
Way of premiom or grherwipe aAs if vhe
fdame had been payable by wvirtue of a
call duly made and notifiad,

TRANSFER AMD TRANSMIBEICN OF EHARES
The ~shares ia the Company shall be
tranaferrad by an instrument in writing

in the prescribed form, duly stamped ard
in the manner provided undsr the

11
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Trangfer

Provigionn pf Béction 108 of ske Act and
Ay modificatign thareor aps Ehe Rules
Prestrihag thergundes .

(a)

(2l

Zl

The Bgarad of Dirscears ahall not
regiptayp Any CLransfer gf sharaeg

the Compary along witp the sharey
ard such ather evidence ;g the
Company May require en Provida the
title arf the transafersr 0or hin
Tight p Exansfer the Ehares

and the Lrancferee hng been loge,
Eha Cﬂmpany Mmay, if the Bgard of
Directors think f£jp, on  ay
spplicacicon in Wriking, made by the
tranefezsa apnd hearing the atampp
regquirsed fer gp inatrument af
trangfer, regigter the transfar ap
Such terms am tg 1nﬂemnity A5 the
Hoard of Directarg Mmay Lhink fip_

made either by the Lranefoerar o
the Lranslferom, Drovided that whare
Buchk arplicatien ig Mmade by rcho
Lransfaror, pp regiatratieon Filzll
in any eaze or Farcly paidg Eharayg
be effecteq UnleEes Ehe Company
gives hotice of Che application Lo
Lhe rransferee ang the Company
5hall, uniegg objection iz made by
Lhe transfareas Within t#a -weeks
from the date gf raceipt of the
flotice, enter 1in Lhe register, the
Fame of rhe transferes in ehe game



Bgard's righkt ko 43 .

zefuee

further right of 43.
board of Directers
te refusc to register

maaner and subject. To the sane
conditions ag if the application
for registration was wade Dby the
tranafarsns

{d} For the purpeee of sub-clause (o}
notice to the traneferee shall be
depmed t¢ have Leen <duly given if
dispateched by prepald pose ta the
transferes at the address given in
the instrument of trangfer and
ehall bhe deemed to have Lapn
dalivered at tho time ab whlch it
would hava hesn deliverad in the
ordinary course of post.

fe) MNothing in suk-clause (&1 shall
prajudice anv power of the Beoard of
Diregkars, ty- register as 3
shazeholdsr any percon to whom the
righty to any chare has beej
transmitted by opearation of iaw.

{f) HNathing in cthis Article shall
prejudice any power of che Board of
Directors to refuse to Togister thac
cranpefer of the sharesm ke A&
ctranzferse whethero member or noo,

{a) Subject to the provi=ion of Section
IITI of the Ackt, the Board ac their
apesolute and wogentro)led dipcre-
tion without agsiyning any rezsan,
may within ope month from the dace
of which the instrument of :frans<sr
wag delivered ko the Company,
refuse to register any Lransler of
cr the trangmissian by cperaticsn ol
law of the right to & share.

- {k] Tke regiseration cf a rransiez

shall not be rafuwsed cn the ground
of the tranaferor bLeing eichar
alone, or Jointly with any porson
o1 persong indebked to the Cormany
On Any accounk whiatgoever axceph in
gxercige of tha aforesaid lien in
Article 20 en partly paid shares
foxr arreaxs of call therern.

The Becard of Directors may also decline
Lu recognise any instrvment of ctransfer
unless;

al the dinscrument of Lransf=r isg

Fis
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Transfer fan

Closiire oF
d=gister gf
Mentorn

4.

45

k) Yhe inatrymene D tranpfar s in
respect of cnly ang ¢lass of
Eharen,

mntwithztanding A%y other provigimna Lo
CONCTArY in thege PreEente, no fea skal}
be chargea for any ef the followigy

a) Lar regietrarjon of transferg of
chares and aehentureu 2r for
Lranemisaion oF Eharag and
debenturus.

L) for gub~-divigian and cananl idacian
of share ana debenture cextificatey
and ror Bub-diviaion &F lekterg (=Y.

Tar Sub-diviginn O renaunceaple
letters af Righrt .

]

] for ispue of Certificate jn
replacemenit of thoge which are olad,
descript, O work cuc, op where thp
fages om the I'BVerse for Yecording
tranpteryg have been fully

"Ntilised,

fer registratien of aANY pover of
attorney, Probate, letters of
adminigtration of gimilar aCher
darument g

2

The Beard of Directors may after giving
HOL le=g than % days previous notice

ddvartisement in some NEWSpapE ¥
cirowlating in tha district jn Which the
Yegigtered office of rhe Company ie
Bituace, olega the Registepr af Debentunrs
hoidars egp any poriod or Pericds nmt

17




Iy e Bl i it 53 ams

Rights ta shares 4
oo death of a
member for

transmission

Fighte and liabi - 417.
litiss of legal
TEpreDentative

(=l

(1)

(2}

1]

e Batoam e C R e il e i 1

In the cvent of death of any one oz
mwirs  of several joint holders, or
Survivors, alecne shmll Pe entitlad
Lo be refagniaed as having title ta
the Shareas.

I the event of death of amy sole
hzolder or of the death of last
snrviving holder, the exacutarg or
administrarors af such holder or
other persen legally entitled o
the shareg phall bBe entitled to be
recounised by the Company ae having
any title to the shares of the
doceased.

Frovided that an production of euch
evidence as to title and on such
indemnity or other tarms as the
foard may deem sufficlent, any
person may ha recoqniged as having
ticle to the shagres as heitr or
legal representativea of  the
Geceaged shareholder,

Provigded £urther that 1if the
decraced shareholder wat a matber
of Hinju Joint family, tke Board on
heing satisfied to that effee- ang
onl being satisfied that Ehe Shazes
starnding & his name in facs
talonged to tha Yoint Family, may
récognise the survivors or the
Rarta thereof am having tcicle to
the sharer regigtered in the name
cf such membar,

Srovided Eurther that in apy case
it ghall be lawful far the Board in
their ahselute digeration g
dispanse with cthe preduction of
Prokate or letters of admini-
stration or ather legal represen-
tation vpon such &vidence and such
teyms asd to indemnity or otherwise
a8 Lo the Board may deem just,

Any person becoming entitled to a
Bhare iIn donsequence pf the deab:
ox {nzolvency of a member may, upcn
such evidence beings produced as
may Lime ko time be properly
requirad by the Beard and subject
28 hereinafcar provided, elect,
rither,

-

™ak
—

(3]
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4B,

33.

al Lo be ragiascsrad himgels ag
hoider of the gshare [(or)

B £ make much tranpefer of the
Sshazes as the deceased wor
inasplvent wember Cavld nawve
hagds .

r i The Boarq, ghall, in aither Ccasm,
have the game Tights Lo decline or
Suspend registracisn as {e would
have had,  1f «the deceasag ar
insclvent memher tad transSferrad
the shara Lefeare his death or
lasolvency.

11l If <the Peracn hecdming encitled
rh&all elect tog be rfegidterad as
holder of the.ghare himself, he
ahal) deliver or €end Lo the
Company a notice in writing by him
Ftating that he eo elgety,

2} Tf the persone aforesaid ghall
eloct to tranefar the shares, he
Shall Gestify -his mlaccipn by
axelLbing a Lrangfar of the share,

{3) All limications, restxrictiora and
ProviEions of theee ragulariona
Eeleting to thair right Lo transfer
ann their regiseraticn of tranefore
of shores shall pa arpiigable to
any such natlce or trassfer as
2foresaid ae iF rhe deascth or
ineolvrency of the werber had pot
Securred and the notice of tranafer
¥A3C & transfer gigned by that
merber .

Potwitheranding any obther proviaions ipn
Cle Articlez, the Iirectors shsll not
ACcenl. application for transfer of less
than 10 shares of the Compamry providad,
howavaz, the paigd Provisions shall rnoe
ATEly tao-

) The <‘rangfer g= sharat made in
FUurawrice of a statutory Provision
or a1 ardsr of a oourk of layw,

5K The transfer of tha entire helding
oI sharcs by sharehclder.

1%
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c) Tiu2 Etransfer of morce Lhan 19 cGléarog
of the same class in the agoregace
in favour of the same LTonsforap
uuder [wm or mare bransfor deoods-
cut of which one or norce relates Lz
the transfer of legs Etpasn 1o
shares,

Provided that where 2 persan -s
holding siiares in lots higher Ethen
tha marker rrading on ic and =seclls
the market tradino units. che
resulting shares even thoush Ioes
ten nunmber shall be permissihle 1o
ctand in his own name.

DEVOLUTION OF RIGHTS

Devolution on 30. A person becoming epriclzsd ko a shers i
the death of reapon. of the death or insalvency of —ino
4 sharehsldar halder shall he eptitled Lo Lthe sarme

dividends and the other advantaacse o
which he would eatitled as if he wore
Lhe registerecd holder of L&
share,except that he ghall not, befeore
being registdared as a memasT i Tespe:s:
of the ghare, be entitled in respect of
it toc exercige any right conferrwd by
membership in relation to meecings o=
Ehe CLmPany . '

. Provided that the Board may, at any
tima,gilve nobtice regquiring any such
parscn to salecak either to be ragistered
himgelf or to trancfer the share and if
the notice is not complied wikh within
nitety days, the Board way thereafter
withhold payment of all dividends, Lonus
or other moneys payzsble in respeol oL
the share uncdl the reguirements <& the
notica bave bgen complied with.

Comparny s right 51. The company shall ipcur no liability o
Lo transfer to responsibilicy whatever in  conseguence
arparent legal gL Eheir registering or gilving effsgs to
OWIEr any  tranafar of ghares made o} o

Purperring to be mada by an appatens
laegal o¢wner chereof {as showon or
appeazing in cthe regisrer of aembers! to
the prejudice of pearsons having o>
plaiming any egquieable rights kitle =v
intereet to or fIn the same zhares
rotwithstanding that the companry ma-
have kad ngkiece of puch eguitable riygtis
_ or  title or interest proninitine

20
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=3 by Aiberaticn and
- &f corsalidaticn
capita;

=
LX)

ragisbration of puch Ctransfer angd may
have entered such netice refarred in any
DoOK wE the cocpaty and che Company
slkall not he  beund by &t regquired e
régard cr attend to or give affect to
any natice which may be given to it of
any equitable right, ticie or interect
ar Ez be under apy liahility whateoever
for refusing or Neglecting so tpo - [-
though it may have bean gntered orF
retorred to in the backs of the Company
but the Company shall neverxthelepg be atr
liberty %o hava regarg and attend tg any
SUck notice and give aftect thereaf, if
the Board of Direetors shall think fit,

Aty maney due frem the Company to a
sharehglder may, wirhour the coneent of
auch ghareholdex, be applicd by the
lonpany in or towards payment of any
roney due from him aither alone ar
Jointly with amy ather Persan, to the
campany In respect of ealls o«
otherwise.

UTERATION OF CAPITAL

il The rcompany may Exom rime bo tipe
by an ordipary resclution alter the
conditiona of its Memorandum aAe
follows -

al increase jts share capital by
5ush amount  ag it thigk
expedient by iseuing new
sharaes ;

bl shfimalidate and divide atl or
*x any of ies share czpiral
inta shares of larger amaunt
than its exieting sharas;

) converkt all or any of irs
Fully paid up shares inro
stock, and reconverc Etock
into fully pastd up gharea of
any denamination;

d) aub-divide ehe shares, or ary
of them ints shares of smaller
dmount than is fixed by the
Hemorandum, #a however thar ig
the gubdivision the proportica
hetween the amcunt paid ang
Lhe -amtunt, 1% any' unpaid on

21




Reductian of
capital &tc. by
Cempan;

Annual Seraral
Moaetings
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54,

55,

cach reduced ghare shall b=z
*he sams ag it was in rhe sage
of the ghares from which tkae
reduced share jig derived;

al rapeel sharss which, at the
date of the pasping of the
resolukion in chat behalf,
have not been taken or agreed
£ be taken by aoy perscn, and
gdiminigh the amount of icg
ghare capital by tha amaunt of
the shared so cancelled.

Z) The repolution whereby any share ic
gub-divided may determine Lhat, as
between the holders of the shares
reavlting from sueh sebdivision ona
or mwore af esuch shares phall have
Eomne Freferenca tir dpecial
advantage as regards dividend,
recurm of gaplital or otherwice over
or ag ¢compared wich the cthers,

The <ompany may, by epeeial resclution
reduce in any wmanner and with, and
subject o any incident aukthoriced aad
consent reguired by law -

a) its ahare capital

b} any capical radaemp:jon reserve
acoount: or

c) &ny ephare premium account.
GENERAL MBETINGE

The ¢ompany shall hold in addikien to
any other meetinges, & general meating

-whigch rhall ba styled aag icp annual

gJeneral meetbting at intervals and in
aarardance with the provieiong especified
kalow;

a} Brery annuval general maeting shall
he held by the company within &
moothe aftey the expiry of each
financfal year subject however ta
the power <¢f the Registrar of
Companies to extend the tima within
which such.a maeeting can e held,
for a periocd not exceeding three
manths and gubjeck therero not more
than fifteen monthe ghall elapge
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frem the date ¢f one annual general
meeting and that of the dext.

b Subject to the Section 168 of the
Act every Annual General Meeting
shall be e¢alled for ar a time being
during bumsinesg hours oam a day that
is not a public holiday and shall
be held either at a Regiptered
Jffica of the Company ar at some
ocher place within the city, town
or village in which Registered
0%fice of the Company i= situnte.

) dotice ¢callipng esuch meecings shall
5pacify thém as the Annual Gensral
Heatings.

s | A1l  other meetinge pghall be
referzred to  as EBxtraordinary
Teaneral Meatinge.

Extractdinary 94, a4l The EBoard of birsetors or tha

Ganeral Meeting Managing Birector may  whatever
considered fi_!;, OonveEne A exXtPa-
ordinary General Meeting.

Lay] Exrraprdinary General Weating may
be heid either 2t the fegistered
Cifice of tha company or at such
cther cchvenient place as the Board
¢f Directeoxe or the Managidyg
Cirectoer (subject te any directions
of the 3oard of Direcrtors) may deem

fit,
Mctico fax c7 1} A Cenoral Meeting of the Company
Ceners]l Me=sting may be called by giving nob  less

than Twenty one days notice in
wWxiting, provided that a ganeral
me2Ling mway be called afbgr giving
BLorIter notice if goposent theratn
is accorded in the case of the
Annual Genegal Me=ting by all the
rembers entitled to wobte there at
and in the ecase of any other
mesting, by mambars of the company
Folding rot less than 25% of that
p=th of the paif up ghaze capital
which gives the right to wvote on
the matters to be considersd =t th

maecing

Pruovided that where any members af
Lin corpany are entitled to wots

A3



Accidantal ocmig-

only on Bome reauluticon  or
resplution to be moved at a meeting
and not on the others, thoge
members shall be faken into account
for the purpose of this clauze in
respect of the former resolution or
recolucions #nd net in respect oOf
the lacter,

A document may be serveZ by Eho
company on any menbers therwof
aither pergonally, or by sending it
py post to him to hig vegiscered
addresx in India, supplied by him
te the company for the giving of
notice and merving of documents o
him. Netice phall be given to Lhe
persons entitled £o the share in
conceguenceé of the -death orx
ingolvency of a member, by asanding
through the post inm a prepaid
latter, addressed to them by name
or by title of th&a represeniatives
af the daceaged or assignees of the
insalvent or; by any like
degcription, at the address 1=
tndia If any, supplied f{or the
purpage by the perscns claiming (o
be g0 entitled or urnless guch an
address has been so supplied, oV
giving tha notice in any manner in
which it might hawve been given if
the death or imeolvenecy had noy
odcuzred provided that where the
notice of a Meecing i given by
advercising the same in a newspaper
girculating in thea neighberhocd of
the zeglsterad office of Lhe
Company under sub-secti¢m (3] of
pection 53 of the Act, the
explanatory statemefit nesed not be
annexed to the notice as reguirad
by fection 173 of the said Act, but
it Ehall be wentionsd in khe
advertigemeant that the statement
has beoan forvarded to the members
of the Company.

accidental omissicn to give notice

cf any Meeting to or the non receipt of

sion ko give
notice not Lo
invalidate

guch nokice Ly any of the menbers

shall not invalidate the procesdings of
or any redolution passed at such meestirng.

meebting
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Special businegs 2. a)
3nd etatement Lo
be amnexed
b
c)

]
All business shall be deemad
Epecial that is transacted at an
BExtraondinary General Meebing ang
als¢ Ehatr in Eranpacced Al an
Anmial General Meeting with rhe
€XCeption of declarption o= a
dividen? rthe coneideration of the
Accounts ralanre ShEe@te and the
TepPOrte of cthe Directore and
Auditors, +the elaction of the

Ay Annual Genera) Feeting ae weil
af any Extraorﬂinary General
Meeting may trangract anvy {tam Df
Pusiness whethey ordinary op
Apecial and in Particular, any
Extraexdinary General Meating mhall
be entitled o transact any
bugingss gr Pasg any ramelurtion
which can be FIcperly moved ato any
G=neral Meating and in ‘particuylar
resglutions, .Sanctioning ar
declaring any ‘dividend “final,
Bupplemental, or Sthérwise, that
may be recommended by the Diractars
for tha time being in office,

Whers amy itema of businesg to Lo
transacted ar the meeking mre
deemed to be gpacial &2 aforesaid,
there phall bHe alinexed Lo the
notice of the meating, s statsmepnt
satbting aur 11 ‘material faats
concerning each such Jdeem of
businega, including in particular
the nature of the concern or
interase, if arry therein of every
Director and the Managing Director,
if any. If any item of buginass
congists @mf the accarding of
Approval to any dscument by Ehe
meeting the time and Place whoras
Lhe document capn pe inepecrg? chall
be epecifisd in the estatement
aforesaiad.

Pravided that where any item of
spacial business an aloregaid to be
traneacted ar a meating of the
Company relates to or affects, any
cther rampany tha oxtent of ghare

25
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Quofum

If quorum por
Present when
meeting to e
dlasolved and
when not ko he
dieaalved

Thatrman of v

HWhen Chairvman
gbgent choice
ol another
chairman

Ad; curnment of
mesting

BO.

61,

L

63,

64.

- - — o A i

holding intérest in that other -

-ompany of every dirvector and the

Managing Direetor of the company

gehall alsg be gAr out in Ethe
EFratement 1f tha extant of stuch
share holding interest im not less
Z0% of the paid up ghare capital cf
that other company.

FRGCEEDINGS AT GENERRI, MEETING

Five membarg PETSOnally present phall he
4 quorum for a General Mecating and ne
buginess shall be trangacted akt  any
Jenersl meeting unless the Ieguinitce
quorum is present at the time when che
meeting procgseda to bupinapg.,

If within half an hour from the time
appainked for thae meeting, & quorum ig
Aot pragént, the meeting 1f called upan
the reguisiltion of Kechers, ghall Le

digeolvad: in any othex cage it ghall
scand adjournez €0 the game day in the

Rext waek at the pate time ang Place oy
to such day and ar fuch cther time and
Place ar the EBoard Ray determine and if
at the adjourned meeting & gudzum ig nat
Prasent, wirthic half an hour from the
time appointed ror the meeting, the
membrére present shall be querum.

The Chairman, 1 any of the PRoard or
Generzl Meeting Diractorg, shall preside
ag Chairman ag Bvery General Meeting of
the Company.

If Lthere ig no guch Chairman or if at
any meeting ha is oo Présent within
Fitteen minutes arrer the time appointed
for holding the meating or ig unwilling
o act ag chairmapn, the members pregent
ghall ‘cheoaa Ancther Director ag
Chairman and if no Directora pe pregsent
Or if all the Directors decline to take
the chair, then the memberg Presant
Bhall cloose one of their numcer ra be
chairman.

The chairman may adjourn any meeting ag
which a guorum is pregsent from time o
tia. %hen a meeting is adjourned for
thirty days or mere, notice of the
adjourned meeting ghall be given as
nearly as may be ag in the case of an

25
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Questiong at
Geraral Meetings
hew decided

Castirg vates

Taring of poll

In what cages
poll taken with-
ot adjournment

B4,

B7.

43 .

original meeting. Save a1 aforsgaid it
shall not be necesgary to- give any
notice pf an adjoucnment oy of Eha
bugsiness re ke transacted ar an
adicurned meeting,

At any General Meeting a'resnlutinn Fut
to the wpte of the m2ating ghail be
decided opn g show of handa, uniepg a

Ehe result of the ghaw of hands)
demanded ip aActardanca with the
Provieions of Section 178 of tha Znr.
Unleas a poll ia demandeg, a declaration
by the chairman thap z resolution has cn
& showy  of handa, been carrieq
unanimously ox by 2 particular majorigy,
2T losT and an entry to Ehat effmar iz
the books of the Proceedings of Eha
company shall be conclusive evidence af
the fact withour Proof of the pumber of
PIoportion of the votag racorded ip
favenr of or againnmt that resslutign.

In the case of an equality of vates, the
Chaiviman shall, both on a show <f hands
and on a poll, having casting wvete ip
Addition te¢ the wote o wotes te which
he may be entitled as 3 tenbher,

15 poll ig guly demanded in accordance
with the provigions of Section 179 oF
the agr, it shail be taken in sucph
wanner ac the chairman direcrs and in
Accardance with provigiong of Sectisps
183 o 185 of the hct and the results of
the 121l shall be deemed to bhe rthe
Jeeisfion gf the meeking an the
Iresclution pn which the Poll was taken.
The Chairman Ehall appoeint twp
SCTubiniss {n the manner required by
Section 184 of the Act The chalrman
S§hall have power at any time before the
rasult af the poll is declared to remove
4 Ecrutineer from office and to £il1]
vacancieg in the oarfice of ecrutinoer
ariging frem such remeval or from any
nthaz cagee, .

£ poll demanded on rthe election pof
Crairman cr on a queation of adfournment
Thall Le rtaken Eorthwith, A pell
demanded on any othep question ghall be
EAREN az such tima not bejng later chan
feurty eighit heurs Erem the Ctime when

T T eeemmmay



Verlng riahits £5.

Cthar Mainess 70,

mest proceed not
withatanding
demand on poll

Joint holders T,

tha demand was made, as the Chairman mayi?

direck .
YOTES 0OF MEMEERS

a) Every member of the company holding
any egquity shares shall have a
right to wvoke in respect of such
gharem on every resplubion placed
before the company. On a phaw cf

hands, every such member presant

ghall have ecne vete. On a poll, his
voring Tvight 4in regpect of such
thares shall he 1in gproportion ta
hiz ahare of his paid-up eguity
capital of the cumpuny

h) The haldern (+3 4 prﬂference chares
ghall have a right to wvote o
regsolutions placed befere the
company Which directly affect ths

rights attached to the Preferance --

sharea and subjact ad aforesaid,

the heldere of prefecsfnce sharey:

shall in respect of such capital

be entitled to¢ vobte ' on. every
resalution placed : before Lre -
company at a meeting if tic
dividen? dua cn such capital cr any

partr of guch dividend remains
unpaid in reepect of an aggregatc
perind of not lesas than two vears

preceding the date of commeEncemert
of the meeting, and wvhere ths.
hiolder of any Preference shars has
a right to vote as aferesaid, every
such member pergonally presenc
ehall have one vote and on a poll

hig voting right in respect of such -

ghare capital shall ke in the same
proportion asa tha paid up capital
in respsct of Preferaznca shares
beara to the rotal paid W eguicy
capical of the company. -

A demand for a poll shall not pravanl
the cuatlinuanca of a Mecting
withsrcanding demand for the CEtransactic:-
of any businees other chan chat on which
a poll hase been demandsed. The demani for
a poll may be withdrawn at any time by
the perscn who made the demand.

In the case of juint-holders, the +vete.

¢f the firstk named of surh jeint-holder: -

28
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NMembere of un- T2
sound mind

L |
Lad
'

HO member pp-
titled ta voie
while call due tg
the Company

Proxize poritcted 4.
on palls

Inskrumant of 75,
PETRY

who btenders a vote whethar in person or
by proxy, ashall ke accapled to the
exclusion of the wores of the other
joint holderp,

A member of undcund mind, or in rYagpect
of whom an ordar has bmen made by any
Conrt having juxrdediction in Iunacy, way
vote, whether on a ghow of hands or on a
Pull, v his comicree or other legal
guardian, and zny such committee or
quardian may, on a poll wote by Proxy.

Mo member shall be entitled fo vore at
any general meeting unless all calls ar
other asums prageatly payable by him in
resp&ct of sharesn in che company  have
b=on paid. ' _

Gk a poll, wvote may be given sither
persahally, or by proxy. A company or
oLher body corporate entirled re voke
may voie in accordance with provieicns
of Section 187 of the Ack,

a) The instrumeont appointing a proxy
shall be in writing under the hand
of the appolnter ot of his attorney
duly authoriped in writing, or if
the appointer is a egrporation
either under che Commcn Seal or
under the hand or an officer, or
attorney go authoriged. Ay permon
mayY aCt as prowy whebthar he 1ipg
menber or not.

bl A carporate body (wherther a Cempany
within the meaning of the Act or
not} may, 1f it is a member or a
creditor or a debentura holder of
the Compamy, by the resolution of
its Board of Directors or othar
governing body, authexise such
person af 1t thinks fie ko aot asg
itc representative at any meelkjing
of the Company or atr any class or
menbers of the Company or at any
meeting ¢f any creditors of the
Company held in pursuance of the
companies Act or any in any debe:n-
tuxre or trust deed as the cage may
be, The perscn so autherigsd
resglution as afaresald shall hba
¢ntitled to exercise rhe same
rights and powers including the

25




hnd to ba deposited
at rthe office

Proxy valid not
wikhstanding
deach wf appointer
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Form of insbre-
ment appointing

Humber cof
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right teo vote by proxy on betalf ol
the body corporate which ha zepre-
sents as he egould exercise Lf ne
were a nembepr, creditor, cr holdar
of debentures of the Company .

z) So lomg ae authoripation under suhb-
clauga (b} above 1p in foxee, the
pover to appoint a proxy shall Goe

« axerciged only by the person scC
appointed as repregentative. )

The instrumant appolinting a proxy anc
the power of attorney or other
suthority, if any under which it ia
signed or a notarially casrcified copy o¥
the power or authority shall ke
deposited at the Registerad office of
the Company not less than 48 hours
pefore the time for holding the meeting
or adjourned meeting te which the persor
named in the inptrumsat propoged to vole
or in the cace of a poll, not less tham
24 houre before the time appointed for
the taking of poll and in default, the
instrument of proxy shall pot be treated
as valid. - iy

A vore given in accosdance with Lhe
cerms of an instrument of proxy, ehalk
be +wvalid not withstanding tha pzeviourg
death of the appointer, or revocatlon of
the proxy, or trangfer of the ghare irn
reaspect of which the voce ip giwven;
provided n¢ intimation in writing of the
dearh, revocation or transfer ghall hawve
bean rereived abt the Reglstered of fice
or of the Company before Tht
sommencement of the meating or adjourmec
meering for which the proxy ig fgssued. -

Every 4inetrument appointing a PIOX
ghall bLe retained by the Company aac
ghall e in either of t©che forme
specified in Schedule IX of the Act or 7
form as near thereto aé ClrCUmMSTANce:
will admit. : :
DIRECTORS -

fubject tw the provigiond of Sectiorn 25:
of the Act, until othexwise determinac:
the mumber of Diractors ahall not b
lede than 3 and. not more than 16, The
Company will comply with the provision:
oF pection 259 of the Act. -
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First Dizectors ao.

Right of ¢ertain 81,
persone to
appoint Bireckors

Direceor-s 82.
ghare
qualificacian

83 ._
Directars 84 .

remuneration

1he Tirar Rirectors shall ba;
Mr. 2. NAGESAN )
¥r ROCTOHANG BETALA

The first Directorsg other than the
Managiny Director/s and Diresccorg
arrointed purguant ef Article g1, -if
any, shall hald office Eil1 Ehe Fixec
Annual General Mewbing of the Company,
¢n which date they will retire, but will
be e¢ligihle far ra~appaointient .

The Board shall subject to the
provisions of the Act, be enritled to
Agree  with  any person, that he shall
have rthe right to appoint his nominee /s
on the Board of Directozrs of the company
and such nomineen, . unlesg otheruise .
agreed to, sbhall not be iiable to retire
oy rotacign,

Na chare qualifiecstion shal]l be required
to be held by any Direcrtor inaluding che
managing director and any pergsn whether
R member of the company or not nay be
2ppointed and continues tp Eha Director
of tle Crapany.

A director may retira frem his offige
upon giving one month's neatice in
writing to khe company ef nis intention
0 do 50 and ruch tesignaticn shall raka
effect upon the asxpiration of such
notice or its parlier acceptance,

2) The romuneration of each of the
Direerors ghall Ba Rz, 25g Eor each
- m=ebing artended. The company may
allow and pay to a birector who for
the time being is rapiding out of
the place at which . any meeting of
the Directore may be held and who
shall come to thac Place for the
piTpose of attending that meeting
such sum as the Dizectors ™May
censider fair compensation for
eXpenses in connection wirh his
Attarding the meeting in addirion
te his remuneraticn as- abova
Epecified.

Ul Bubiect to the pravisions of the

ACL, <he Directare may, with the
sanction of a Special Resolution

Al
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)

passed in the General Meesing, and
such panction 1if any of rie
Government of India as may be
raquired under the Companics ArL,
sancticon and pay to any or all i
Directore &uch remuneratiovn for
theizr sarvices as Directors ar
otherwise and for euch pericd and
on suth beime an they way deem £iL.

Subject to the provisions of *he
Acc, the company in General Meotine
may be special resoluticn sangtice
and pay to the pireckors in
addibion ko tha said fees set out
in  sub-clause tal above, a
remungration of not exceeding one
percent {1%) of the net profirs of
the company . rcaleulated in
accordance with the poovisions af
Section 158 of the Act. Th= saic
amocunt of remuneration B
calculated shall be divided equally
babween all the Directors «f ths
Company who held office as
Directors at any Lime during the
year of account in respect of which
guch remuneration is paid or during
any portion  of such veax
irrespective of the length of che
period for which they had held
office regpectively as guch
Directors.

Subject to Lhe provisionz of
Eection 314 of the Cowpanies Acr,
and subject to such sanction af t-e
Government of India, as may ge
required under the cgmpanies ack,
if any Director shall be appointed
to advige cthe Direcrors as an
expart or ba call upon to perfurm
extra pgervices or make sperig!
exertions of the purpose of rhe
cowpany, the Dirsceors may pay to
auch gpecial rewmuneration as they
think firz, puch remunersticn may Le
in the form of &ither salazy,
commission, ©or lump sum and may
aither be in addirion te or °n
pubstitution of the remuneratioo
specified. in clause {a) of the
Articla.

22
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Power of poard a5,
o add to itm

mernk&rs

Chairman of the 85,

Baatd of Directors

Fower to repncyve B7r.
Direztar hy

Ordirary Fesgolu<ian

an cpoacial notice

Eoard may £411 up na,
casual vacancies

The Board shall have PoweY, at any time
and from to time, to appoint any person
A3 a Director as an addition to the
geard but @gg rthat the total number of
irectors ghall not at any time oxcesd
the maximum number fixed by theee
Articles. Any Director sa appointed
Shall hold office only until the nEXE
Annual Generzl Meeting of the Company
ang shall them be eligikle for ra-
eleccion,

The Board of Direcrors, may slect &
chairman 'of itme meebings and determine
the period for which he iz teo holg
office. In the event of anyY vacancy
arising in the office of the Chaivman,
the Directorsm ™may elect from am
themselves any person as chairman of the
Board of Irectors and such person shall
hold office as Chairman for sueh Pexiod
ars may be determined by the Hoard,
provided that guch Fersocn continusg ke
hold office ag a Divactor, If such
Person retires froem his office ag a
Directoar at any Annual Seneral Meeting
and ix re-elected at the fane meeting he
shall centinue to be chairman for the
8aid pericd and a fresh Zppaintment ag
Cnairman sghall not ba NecCessary.

The Comgany may remave any director
Lefore the explration of the pericd of
oflice in accordance with the pPravisicona
ef Section 13284 of the Act and may
subject to the provieioms of pection 263
and 3174 ©of tha ACt, appecint another
person in his atead.

1{ any Director appointed by the company

' i0 General Meeting vacaktes office ag a

Director before his term of office will
expire in the neomal courge, the
resulting casual vacangy may be £illed
by the Board Mmut ANy pereon S50 appeinted
shall retain his office so long ehly a
the vacating Director would have
rebtaingd cthe eame if neo vacancy haa

tcurred, provided that the Eoard may
not fill guch vacancy by appointing
therets any person who has been removed
irom the office bf Director urier
Article 6 thereotf,

%!
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Alrternatée Ba., 1)
Director

3}

DirgctOYE may - 90. (al
centract wikh

Company

The Poaid of Directczs of the
company may appoint an  alternate
Directgr to act for a Director
(there in after called in tbis
rlauge “the Original Director”
during nis absencan for a pariod of
not lazs than three months Erom the
grate in which the meering of the
Bpard are ordinarily held.

An &lternate Director appeinted
under sub-clause {i} zhall not hold
pffice as such for a period longer
rhan rhat parmissible .to Lthe
original DPirecter im whose place he
hats baen appointed and ghall ~wvacate
office if and when the Original
Director returns to che. $cate in
whimh meetinge of tha Board ara
ordinarily held.

1f the terms of office of the
original Directors ia determined
before he Bo returne to the State
aforeaald, any provisions for the
automatic reappointment of retiring
Directors in default of another
appeintment sghall apply to the
original amd not to the Rlterpare
Director.

Subject to the provisiong of
Section 314 of the Aok, no Director
shall be disgualified by his Office
from holding any office or place-of
profit undsr the <company O under
any Company im which this company
shall he a share holder, O
otherwigé iznteressted or from
contracting with the company elther
ae vendor, purchage or otharwise
nor shall any such contract, oY any
contract of arrangement encered
into by or on behalf of the company
in which aay Directeor shall be in
way Ainterested, be avoaided; ne<
ghall any Directar be liable to
account ts the company f[or any
profit ariming from any guch office
or place pf pro€it or released hy
any such contract or arrangement hy
reagon only of such Director
holding that offica or of the
fiduciary relations - therehy
establighed. But it is deciared

34
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BGtation and
'ttiremant of
Directory

Retiring director
eligible for
re-eléaction

4hich Direcror
o refire

M W r—a s

21.

]

that the natuze gf his iptereat
TUEC be digeloged by him ar the
mesting af the* directers at which
the contract or arrangemant ig
determined if hisg interest thang
existed ox 1ip A0y other cage, ap
thea firse meeting of the directors
after eha acquisition of his
interest,

h) Ho Directors ghall 25 & Diroectgr
voie in respeec of any contracc pr
arrangemant in whieh he 13 sp
interasted as aforesaid; and if ha
does s vata, hip vols shall nor ha

behalf of tha company to give rhe
Ditestors wor ‘any of them any
RBCUTitY for advance Or by way of
inﬂemnitr.

e) A general norice that a Direcror ig
a4 menber of any ppecified fizg or
COmPany, and thak he is to be
Tegaxded ag intersgted in all
traneactions wipk the fizm or
company, shall pe gufficient
disclosure ynder thiz clauge ax
regarde cuch Director and the zaia
Lransactionsm, And after surp
genexal netice, it ghal) not he
NRCERHATY Lo give any special
notice relating kg Ony particulary
trandaction with thie firm aor
Company

At avery Anmal meeting, vne third of
Fuchi- of the Directora aa are liable tro
retizre by rotation for the ripe being or
if their numbets 3ig naotk three or
multiple of Ehree then the numbar
TERArest to wne-thirgd &hall rerire Erom
oifice .

% revicing directer shall, ke eliyible
for  ze-plection and the company at tha
Uhneral  Meeking at which "a "Director
IPLires in rhe manner Aferesaid may £i1)
Up the vacated offica By electing a
EersEnn btheratg,

T Diroetor: rg rebire in  every year
shall ke thoge whg have been longest in
¢ifice since rrmip last election, but asg

e PR -"*—'—-—.qmm
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Povwere of )
Gen=xral Meering
to increasa oY
reduica the number
asf-Diractord

Meerting of the
Board

Hominee Directar

Sa.

Bs.

96.

Hetwmen persons whe become Direchors o
the same day, those Lo rekbire snal.
unless they otherwise agree amoy
themselves be determined by lob. -

Bubject te the provisions of Secticr,
252, 255 and 2595 of the Act the Coapar:
in General Meeting wmay by  ordinar:
regplution increase or decreass tlx
number of Jits Directors within L g
limits fixed by Article 75 above
Provided that the wacangy ariging oot o7
reszignation, deathk or expiry bf ke [
offi¢e of Directar shail not o=
construed as a raduction in the mmbe:
nf Direcrors. L

1) The Board of Dirgctors may meel Iof
the daespatch of Dusiness adjour.
and otherwige regnlate i
weetings, as it think fit provides
that a meeting oF the Eoaré ol
Directors shall bhe hald ac  laas.
once in every three menhbbs  an’d
atlast four such meetings sheli L7
held in every year. ) .

2) The Managing Directoy 0@y at 4oy
time at hig digorecion summen =
meating of the Board, The Nanag.r;
Director on the requieibtinn of twco
or more Directors shall, ak any
time, summon 2 meeling of Ths
Board. -

L) F )

NOCMINEE DIREBCTOF
Hocwithstanding anything to the copalirary
contained in these articles, po long as
any monays remain owing by the carpabs

"to the Induetrial Development Bank of

India {ID81), Industrial  Finanag
Corporation of India (IPCI] ‘thes
Induptrial Credit and Inveatman.
Corporation of India Ltd (ICICI) the
ILndustrial Recomstruction Coxporation of
India Led. (IRCI), Life Insurangs
Corporatieon of India ({LIC), Unit Trus~
of Indis [UTI), General Insuranue
Corporaktion of India (GIT), HNational
Inpurance {Company (HIC) the Crigntal
Insurance Company L&d, [QICy, the Hdee
India Assurance Camparny Ltd (NLa).
Unired India Insurance Cormpany Ltd (Ul],
oy a Stabs Financial Corperation ar ans
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or by Centrml Governmant oY State
Government by themaelveg {eéach of ¢he
abeva ig hereinaeer i, thie Article
referred to ag (Mthe Corporation'} ogy
©of any ltang/debentura a8gigtancs
granted Ly them eg the ¢ A0y Or gn
long ag  the carporatioen bholda oy
Continkes to helg ﬂebentureufshares in

furnighed by the Corporatisna op behal ¢
of the Company remaing Putstanding, the
Corpouracian ehall have =2 right to
#Ppoint from bime ¢ Lime, mny Person or
Fersons am 4 Dizertor por Directars,
“hole time or non whole rimae {(which
Direcrar or Directors, isfor rhe Company
shall have pg power to rempove Erom
office the Nomines Director/s . AL the
Option of the Corperation aneh Homines
Mrector/e arm hezreinafrer referragd rg
as "Nominpow Mractor/gny on the Board of
the Company ang o remave from such
cffice any pereon o PeYEone go

the option 0f Ehe Corparatien Budh
Hominees Directnr/fg Ehall not ke liable
o retirement by Totakion of Pirectorg.
The company agrees that 1f the Boarg gr
Dirsctors of the Company has constityteg

5hall, if go- regquired, by the
Corporaticn include the NSminea Director
48 a member of guch MANIFEMENL Committer
2r other Committeeflg] . Subject ag

aforesaid, the Hotinee Director/m shall, .

De entitlag Lo the gamge rights andg
Privilegas and be subject Lo - the same
oblicatienz asg any ather Director of tha
Compary '

a7
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mhe Mominee Pirector/s 5O appointed
shall hold the said office only so lorg
ag any monevs remain owing by Lie
company to che corporatioen or EO lang &%
the corporation heolds or contlnues to
bold depentures/shares in the ‘company ar
a result of undetwricing or by direck:
oubscription or private placement or the
liability of the company arising oul of

_the placement or the iiability of tre

company arising out of the guarantees in.
outstanding and the Nominee Director s,
mo appointed in exerciae of the offica
iumediately the monays owing by the:
ecompany to the corporation are paid off
or company uo bhe corporation are paior
off ar on cthe corporation ceaging rc
nold detentureg/shares in the company oI
on the gatisfaction of khe liabilicy of
the conpany arising cut of the guaranitecs
furnished by the corporation. :
The Nominee Direetor/s agpointed urdex
thiz Articlie shall bhe entitled =oo
receive all notices of and attend 2.l
Gepcral Meetings, Board Meetings and Lhe-
Mectings of the committee pf which tha
Hominee Directox/s isjfare membex /5 as
also minutes of such meetings. Thi
corporation &nall alsa be entitled To-
receiva all such notices and minuted. ¢
Whe Ncminee PDirectorfs shall e entinpled
re the same sitbing fees, gonmmission,
remuneratign and exXpenEes aE  afet.
applicakle to other directors of tre
company. The couwpany shall pay the
gitting fees and other expensed to the.
Nowinee Director/s ip/are aptitled shall
apcrue due ko the corporation and ghall-

apgordingly ke paid by the compaii

directly to the Corporabion. a
provided that 4f any guch Komineos
Director/s are an officer of the
sorporation, gitting fees, in relatior
to such Nominee Director/s ghall als<
accrus to the corporation and the same;
shall accordingly be paid by rhe coTpary,
direccly o the corporation. :
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Any expense that may be incurred by the.-
Corporation or Buch Nominee Director/s

in comnection with thelr appointment or

direcrorship shall also be pard ot
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F 14' Ve,

Quegtian how 27,

‘decided

Right of contimiing 93,

Directora whan
there iz no
queym

- e

roimbursed Ly the company to the
tornoration or, as the cape may b=z, tp
Ssuch Neminee Diractor/s,

Provided further thar jr ONe or more of
Lhe events of defavit, as sripulated in
the agreoment between the Company  and
the corporation ehall have 5 right to
appoint a NHominasa Direcror on a whogle
Lime basis. sump Wwinle timm Directox
shall hold office only s¢ long as the
Company has not remedied the evenkt af
defauie,

Frovided alee that in the evant of rhe
Hominoe Lirvecror/a, being appointed asg
vhole rinme Diractor/s, guen Nominoe
Sirector shall exercige such powers ang
dutiss as may be. Approved by rhe
corporation and have such rights as are
Lsually exercised pr available to 4
whole tima diredtor in tha mANAgEement of
the affaire of the company. such whole
Lime directer/s shalt be entitied
receive such remunerating, fees,
commission, and monies as may be
aprroved by the Corporatien.

1) Fave as otherwise . axpregsly
provided 4n the AcE, a meeting of
the Directors at which g gucrum i
pIogent shall be comperent teo
cxzrcise all por any of ctha
autherities, poweres and directisnn
5y or under the Tagulaticng of the
cotipany for the time bPeing wvegted
in or exercigahle Dy Rirectors,
fenerally and all questions arising
SC any meering of Ethe Board shall
be decided by a majority of the
Roard.

2} In =he case gf an equalicy aof
votsa, the c¢hairman shall have a
casting vote in addition to his
vote a5 a Direcror, )

il contiruing Qiractors may act

notywithetanding Any wacancy in the Boara

MmE if and sa Jong as their mupber is .

rodnced  bologw three, the continuing

directsrs or Divector nay ackt f£or the
burposa of increasing the number of

Diragtors LS Chrea oy suNmon ing a

LaJ
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cuoIam %9,
Chairman of 100.
Rezting

Pl egab. oo ol 1¢G1.
POwWLCEs

Electicn of ig3a.
Chairman of the -
Conmittes

Ceparal Meeting of the Company but for
no gthear purpase.

The guorum for a mesting oi the Board of
pirectors shall be onA third of Aits
tatal strength (any fracticn contalned
irx that oOne third being rounded o©ff as
ane}l or twe directors whichever ie
highar provided that. where at any time
the pumber of interasted Directore, ie
evpral Loy 0L pxcoed two rchird of the
Tt al HAY Y ERCIE T, [ ETE T L AL TN ET Rl R 3 [BHTH
remvalilnyg Blioccors, that is Lo say. the
numbxr of the Jdiredtors, wWho arTe nNon
interasced, progsent at the iageting heing
noct less Etham btwo, shall be the guorum
Auring such time, The ctotal strength of
the Bmard shall mean bthe number oOf
directors actually helding office as
Directors on the cate of the regolution
or meeting, that is to say, tha total
gtrength ©f the Doard after deduslbing
therefrom the numher of Directors, if
any whose -places are wvacant at Lhat

Eime.

If there is any vacancy in the office oL
chairman or if =at any meering the
chairman iz nort present within £ive
minutes after the tiwe appointed EQr
holding the meeting, the Direckors
present way choose one of thelr numbers
to be the chaimman of rhe reebing.

1! The Board mway, sSubj=Ct o Thae
provisions of section 292 and Lac
othar provisions of the act,
delegate any of its powars to
cemmittees congisting of euch
wember cr membars of its body as it
thinks fit.

2) Any committee 5o formed shali, in
. tha exercipe of powers so delegated
conform to any regulation thab #may

be imposed on it by rhe Board.

1) & Committee may elect a Chairman of
its meeting, if no such Chairman is
¢lacted or if eny meeting the
~hairman is not present within five
minutes after the time appointed
for holéing the meeting. Ehe
members present may choose one of

a4l
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Meeting of the 1p3.

Comnittee and
(uegtiona hoow
determined

4et dond by Board 104.

LT consnitbea
valid nok with-
standing defe-
ctive appointment
Bte,,

Eesolution by 105

Ciroulatiog

their number to Chairman of rhe
meeting. )

2} The guorum of a commiktea may he
fixed by the Boaxd of Directors and
until so fixed if the commitres ig
of a single member the gquorum shall
be one and if more than one menbar
it shall he two,

1} A committee may meat mnd adjourn as
it thinke proper. .

2}  Quention arising at any weeting af
A Committeae gahall be detarminad by
che sola member of the Committed or
by a majoricy of wvetag of ke
members preseant as the CRES mAYy le
and in g¢ase of an eguality of
vores, the Chairman shall have g
cAsting vote in additien to his
vote AR A member of the Committes.

All astz  done by any meeting af the
Poard or a Committee thereof, or by any
pergon  acbing as a bDirecter  shall
netwithatanding that i  may ba
afterverde discovered that thers wAgQ
Some dafect in the appointmene af any
tna or more of auch directorgs or of any
PErRon acting ag aforesald, or that they
Or any of thath were disqualified bha as
valid as if every such IMrector and much
person had been duly appeinted and was
qualified to be a Director.

Save as orherwise expressly providad in
Ehe - Act, a resolution n  writing
circulated 1in draft togetheyry with
Décessary papers, 4f any, to all rthe
Divectors or to ali the membars of the
Comitbtee ther in India (not being less
in number than the gquorum fixed for the
meating of the Board or of the Committes
as the case may be] and to ali other
Directors or members at their usgal
addresaes in Imdiz and approved by euch
of the Directors anm are then in India or
by a majority of such of them as are
entitled to vote on the resciution stall
e valid and effectual as if it had bean
a2 repolution duly pasBEed at = mesting of
the Board committee duly rconvened and
hold.

41
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General powars
of Company wvested
in Directors

Furcher pOWELEH
of Direckfors

106,

107 .

POWERS OF 1HE DBOAHD

Subject Lta the provisions of Cthe ACE,
the macagement and comtrgl of tha
Company shall be vested in the Eoard who
shall be entitled to exercise all suck
powers ang to do all guch acts and
things ag the CoNpany 15 authorised toO
axercise a=nd do - Provided that the
Poard shall not axercise anpy power or Go
any act or Ghing whieh 1g directed of
required, whether py the Act oxr by any
sther sbtatukc oY LY Memorandum of Lhe
Company in General Meeting. rrovidaed
further thab im exerciging any such
poWwar noT doing any such act Or ki,
the Beoard shall be gupject to the
provisions it that bchalf contained in
the Aot or any other statue O in the
Memprandun “of the Company OI in these
Articlas, or in any regulations made Ly
the Company in General Meeting shall
fnvalidate any prior Act of the Boazd
«hich would have he&en valid if that
requlatien had not been made .

Wirhout preijudice teo the generality £
the foregaing, it is hereby expresely
deciared that the Diyxectors ghall havs
the following poweTH, that is to E=ay.,
power

1] To pay the c©ost, charges &and

eXpenELS, preliminary and
incidental to the premation,
formatieon, sstabl ishmant ant

registration of the Company.

2) To carry on and transact the
geveral kinde of Business gpecified
in ¢laupe IIT of the Meworandum cI
nzecciaticn of the Company.

3) TO open one oY more accounts of any
kind with amy bank ar kaaks and o
draw, aecept, endoree, di=counk.,
negotiate and dischar?e-on haehalf
of the Company al bills of
exchange, promissory noLes,
cheques, hundies, drafts, Tailwvay
raceipts dock warrantd, delivery
crders, Government  promissory
notes, other Government
instruments, bomds, debeaturcd cX
depbenture stocks of Co-poration,

42
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Lozal Bodiee, Port TIugtg,
Inprovenent -Trysgte ar  ¢ther
Corporate Bodies and Lo exacure
tLransfer deed for tranglerring
ctocks, ghare or gtock certificatrag
cf the Government and other local
or corporate bodiem {n cannmeting
with Ay bueinegs or any subject pf

thz Company,

At thoir dimererion, re pay for any
Oroperty  rightes or pPrivileges
ATiired by, or services rendered
Lo Che Company, aither wholly orp
partially in casn er in shareg,
bonds, debentures or other
Securitler of Company, and any such
#hares may he sgsued elther ag
fuily paid up or with such anount
cradited as paid up thereon ag may
be agreed upon, and any sugh beoodg,
debenturas, ar athar S2curitias may
ba pither specifically charged upon
all or any of the praperty of the
Cinpany or nob- gn chargeg,

To engage and in chedir discretion
LD renove, Suspend, diemiss ang
icmunerate bankers, legal advisarg,
Recountantg, cashiers. agents,
commission agents, dealers,
Lrokera, foremen, Eervancs,
employéees of every description and -
Lo employ such Profesgional or
technieal eor gkilled asgigtant asm
from time to rcige may in theiyx
cption be nacessary of advieable in
=he interest of Company and lpon ca
Eugl terme ag te duration of
enployment, remunexation ar
c¢lherwise and may be Tequired
se¢curity in eyuch ingtances and ko
Such amounts ag rhe Directors think
ik,

Tw aceept from any member, on sych
mOrls  and conditions as. shall be
agrecd, a surrender of his shares
Pr ALCCK OY any part thersct,

“C Feocuze the fulfilllment of any
COGLIAtta or agreaments entered
sty by cthe Company, by mortgage of
charge of all er any of rha

1k
LEY]



Broperty of ki Coipany oI in =Suul)
SLher maEnnoer as LEey ey Enipnk fir.

a) To instltute, conduck, dJdefeond,
compornd ar abandon any attione,
suits and legal krocesdings uy or
against the Company cr it pEf cars
or otherwise concerning the gffairs
of rthe Cowmpany and also to Compoung
DI  eQmpromisea ox submit (1
arbitration the samoe action, zuits
and legal proceodings.

) To make and givo receipts, releasc
and other discharges for wmonay
Payable tn the Company and for the
claims and demzamde of thn CoTRpany

10} Te determine who zpall be entitled
to EBign of the Companyt's beahalr
bills orf exchange, pro-noceg,
dividend warrants chegques and cther
negotiable instruments, receipts
acceprtance endorgements, roleacso
contracts, deeds and documonts,

11) Frowm time te time te reyulaLe rhie-
affairs of the Company abroad in
such manner ae they think fit and
in particular to APpCing anv perncn
to be the attorneys or agents of
Ehe Company either abroad ar in

' India with such powers including
FOWer to sub-delegates and upon
Buch rteims as may be thought f[i+,

12) To inmvest and deal with the moneye
of the Compary not imcediacely
reéquired for the puzrpoee theregf
WPl Buch securities ag Ehey tRink
fic,

13) To execute ip the name ard ¢p
behalf of the Company in Ffawgur of
4ny Director or othar Person  witn
mAy ingur or be about tg inzur any
pereon liability for *he benefir of
the Compsny such mortgages of the
Campany' s PrY¥operty (present and
furuze) and they think fit ana any
SUcCh Rortgage may contain a powe:
of Eale and such powery, nevoranig

A g .. @rd provisions as shall be aTrowed

upon.

14
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Jelegabirm of
FoWars

Secretary

104,

105

it |

E

14) To give te 8Ny person employed b
the Cowpany x commiegion on th
profite, or any Particular buaines
or trangactions, ex shara in th
gelmral prafits of the Company am
Buch commiseion, or Bhare o
profita, shail bhg Creatad ag pari
of tha working expancaa of th

any .

15! From time to time make, vary ane
Tapeal bya lawvs for the regqulation;
af the buwinens of Company, ik
officers and servanrg.

16} Ta enter into alzl guch negotiationg
and contracts, ana rescind and vary
all such Contracts, and execuce anc
da all such actis deeds, daeds ane
things in the name apg en kahall of
the Company as they may congider
expedient for or in relation to any
©f the pmatters aforesaid op

17; TQ pay gratuitiag, bonua, rewards,

Pregents and gifte to enmpiloyeesy or
dependents of an decaaged euployecy
to charicable Institutionsg o
PuUrpcoseg, to eubperiba for

provident funde -  ang other
Assoclations for che benafit of the
enplovess,

The Board may, ac any time and from time
te rime dalegatre to any perEon  guch
powerd, authorities and digcretions not
exceeding thome vested in or exerciaabhla
by the Boawxd undey thege Articles and

* £for much pPervicds and subjest to such

condition as the Hpara hay from time vo
time think fie. The Becard may authoripe
8ny eoch delagace to sub-dalegate all or
any of the powers, authoricieg and
diacretions for khe time beisny vesrted in
him. .

The Board ehall have POwer Lo appoint ag
the secratary a PEr8on f£ir in thmir
¢pinion far £he gafid oifice, for asuch
period and on such terms and conditions
45 regards remuneration and otherwioe aa
it may determine. The Secrerary shali
have such powers and duties aE may, from

45
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Powers as Co
commencenenkt
of business
ar brancn of
business

rppointment of
Managing
ViTectox

Yowers ob
Hanaging
Sirector

Period of oEfice
of Managing
Director

110,

111.

112.

113,

time £og time, be dglegared or encrusted
tc hiw by the Board or khe President.

Any branch or kingd ©of business which oy
rhe Meworandum of Association of Lhe
Cowpany or thasc presents is  axprescly

or by implicatien authorised. ta be-

undertaken - »y the Company way be
undartaken by Lhe Board ar such time o<
times ag thay chall rchink fiit ani
further may be suffared by them to be in
abeyance whether guch branch or kiid of
busidess may hnave b2en acktually
commenced nr not g3 long as :he Doard
may decm it expedient not to commerce or
proceed with such branch or kind of
business.

MINAGTIRG DIRECTOR

The Board may from cima to time appeint
and re-appoint eone ar more Manazing
Directore and in the ewvank of any

vacancy arising inm the office oI the
Managing Director, ths wvacancy may e
£illed by Lthe Board. The Managing
Director, so appeinted, shall heold
pffice Por Such period as the Board wmay
deem fit and be paid such remuneration
ay the Conmpanly Ceneral Haeting may
derermine subject to the sanction of the
Centzral Government.

The Managing Direcbtor ghall nave,
subject to tha supervieion, control and
direction of rthe Beoard, the managswent
cf the whole of the businesa of the
Company and of all its mffairs and sha.l
exercise all powers and perform all
duties, in ralation te the management of
the arfairs and transactions ol Loz
Company. excepr suth powers and such
dutiezs as are rTequired by law or by
these presents Lo be exercisad or doce
by the Company in General Meeting or by
the Board of Directors and also subject
ro such conditiens or restriztices
impnsed by the Act or by these prescnts.

The Managing Director shall not so  -ond
as he holds the office of Managing
pDirector be liable te retirement by
roratigu. If the HManaging Director ceass
to hold office ag Director he shall ipso

46
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114,

115,
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facto immedinrely ceage to bée tha
“anaging Dizecrar,

Subject to the provieions of . the JAoe,
the Corpany in Caneral Meating may
appoiak Qe oL mors whola-time
Diractora. The Khalatime Director ghall
exercise such powera and duties ag fha
Roird may delegate to him from Ltime reo
time. The remineratipa payabla to such
wholetine Diractor amhall ha determd hed
by the Company 4in General Meetin
subject te the approval af che l:entrlg
Govarnmant,

BLORROWING POWREE

Tke Board of Direscteze My frem tine to
timé but with such conment of the
Company In General Meating as may be
required under Section 293 of rthe Act
ralae or horrow any nevayd or gum of rho
the money far the Furpocasa of the Sompany
provided thak the moneys top he horpwed
by rthe Company apart from temporary
loans pbtaired from Company’e bankers in
the ordinary course of bwginegg ahall
oL without the ganction of rhe Congany
in Gensral Meeting axreed bhs aggregate
af the paid vp capiral of the Company
Ard its free zeserver, that ie to say,
FESETVes nOTt 4L apart for any specific
bprreese and ian particular, bot subjant
Lo the provirion under secrticn 293 +1
SR Ack, the Boeazd may from time to tima
At their diecretion rise ar borrow op
92C¢ure the payment of any sunm or sums of
Tcney for the purpose of the Company, by
Ele issve of debéntures or debenture
atook, rFerpetusl ay dtharwipa,
dabentures convertible intn Ahareaa of
thiz or aoy ocher Company or perpetual
ainruilriez and in decurity of any sueh
Teney =0 horrewed raigsd ar recalved, to
marcgage, pledge, or charge, the whole
oT auy part of the property, aseseta or
révenle of the Company present or fucurg
including its uncalled rapital by
gpecial assignment or otherwisoe oc ta

transfer or convey of sale and obher .

BOWEr3s am way be expedient and to
purchage, redeem or pay off apy suelh
gefuricica,

47



Burrowing power 114

Provided thar every resalution passed by

Ehe Company of the power ta horrow asc
stated above ghall épecify the tckal
anaunt upto which monles may be borrowed
by the Board of Oirectora,

The Directors way % a resclution pacsad
Ey the Company of the pawer ta borrow g
Btated above ghall Epecify the total
ansunt Jupro which meniee may Ee borrpwed
by tha Board of Direceorm,

1) Subject Cto the provisions ot
Articles 114 mbhovae, the Directop
may, f£xom Cime to time a their
discretion, raise or borraw oo
gecure the repayment of sny sum or
pums of wemey for the pUrpDBEE oF
the Company at: euch time 2nd in
fuch manner and upon such terms and
condition= in all regpects as Lthey
Ehink f£it, and in particuler, by
PrCMiB50Yy notes, or by opening
Surreat accounkts, oY by taceiving
deposits and advances, with or
without security or by the issue of
bonds, perpetual or redeemabl s
debenture or debentures, gtack of
the Company charged upon all or any
gart of the proparty of che Company
{hoth precent and future) intinding
its uncalled capital for tha time
being or by mortgaging or charging
or pledging any lanas, baildinags,
gaode or ather proparcy and
semurities of Company, or any 4uch
other meansg ap to . them may seom

expedient,
2} "Debenture /Debanture  Stock . Loans
) Lgan Stock, bonds ar oLher

AssSiynma:ic of 117,
Eebonsurws

securities coatarring the right to
allotmént or conversion intg shares
2r the cpkion ar right to call for
allotment of ghares ghzl]l not be
issued excepy with the sanction of
the company in General Meeting.

Such debentvres, debenture stack, honds
or other aecurities may be made
agsignable free. from any equiries
betweenx the Company and the persoil to
whaitt the sama may he iggued.

4
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Suhtegquenr
rReaiqrens of
R vicalled capita]

Charyes in favpur
K aff Ditoctor for
- ‘ndemniky

A pwer to be
dxercigead oy

: Board znly at
- mas? iy

} Prlegation ps
powers

113,

118

[
B2
e

Where any uncalled capizal

Company iz chazged, all person
any  subzeguent charges tChexennm
Lake Ltbe mame Eubject ko such Prigr
charge, and Bhall noc be entitled, by
20Cire ko the gharehclder oz ctherwize
L2 obtain prioriey eover guah pricor

af the
taking

dhall

charges

If the PMirecrar p» any of “hem, or Bhy
oLher persons shall hacome parsonally
liabie for rhe payment o&f the sume

primaxily dus from the campany the
Dhrectira may exeoyte O <ause to khe
Cxecutey any nerkgage. charge ax
Refurity ower gor affecting che wholae or
dny Part of the assetg of the Company hy
¥ay of indemnity to sarure e Direactors
or EHrsmms wsg kecoming liable asm
Afocresaid from any loes in Tespect of
auch liabiliey.

“ha Board of Directors
the fallowing power on behalf af the
Company and such powars =hnll be
rxercised only by a €nly by a4 resolution
pisned at a meercing of Eoard .

thall axerclae

a) power to make cazls an akarehclderg
or in raspect of noneys uapaid oo
rtheir shares.

h) pover to issue dabkentures;

) Power to baorrow monsy otherwise
thap on debenrure.

di FoWer te invest Tunds of the
Compahny.

ok poser fp make lmsans,

1) The Beoars of Diractorg may Iy a

resoluticn passed at a Meeting
Golegate to any cormittea af the
Directora or to the Managing

Lirector the powerg Bpecified in
rab-elavae (7)), (4! and fe) of
E~Licle 129 ohovo, .

] krery resclubizon delecating powar
et out in sub-clavse () shall
specify the tatal amcunk
Cutrbamding et any time upto which

T



Comresit S=al 122 .

afiliscure af 123,
Comavn BEeal

Jegclarakion cfF 12q,
Ddividondy

Nonéys May bée barrowed by the said
dalagatea.

L Every resclubion delogatinn ~he
power referréd ta in suberclavke il
gnall specify :the teral amount upes
wiich the fun’s may be Invesatacd and
tbhe nature of the iaveatawens which
may be mada by the delejate.

4] Every resolutian delegating the
pawery referred co in puk-mlause ia)
above enpll =specify the ctcral
amgunt upbo which loans may be made
by the delegate the purpose for
wihich the loana may he made and che
maximae amount nf loan rhak nay ke
made for such purpdse i individual
case, :

COMHDN SERL

The HBoard shall provide o Comomen Swal of
the Company anid shall nawve powez from
time to time tp desircy tho sare and
aubstitube a new eEwal in lisn tharecf?.
The Board ahall prowids fs: the safe
custopdy of the Seal,

The $feal arall ok he affixed to any
instrument  ewxcept by authoricy of a
recolution of the Zpard or of a
Lommicoes oL bthe Beoard suthorised by it
in thar be:nglfs ard ynle=s t$the Hoard
gtherwisc determine every desd or other
instrarent to which Ehae sezl is requived
Ee be affixed shall, uhlesz the save iw
executed by a duly constitubel attorrey
Ior the Company, Da signed Ty oans
Diregctar atlieast i wiose preseace thea
seal shall have peen 2ffixed ond
comnter-sinned oy the Secretavy nr such
GtheY persong as way fram fime €0 cime
be muthoriped by the Boazd; provided
neverthelesar that any instrumwcent boaring
the seal of the Jomparny and issue far
valuaole consideraticn shall be biasding
an the Company notwithstandiong any
irregqularity kouching the acshoribty tg
ippue Lhe same.

DIVIDERDS AMD RIZBAVEAR

Tha Compary in Ceneral Mool ing My
declare divideods but no dividerd sghall
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cxcaed the angynb recommended vy the

Lrard.
Tacerim =25, The BEzard may from cime to sipe PR¥ Lo
Lividend Lhe mnembers sach. intezim dividandg am

App2aAr to them to be juscified s the
Profite of the Cowpary,

Eeserve Punda 1z6. 1} The Baard may kefore TecomEanding
Any dividend., pet aeide ocut o che
praofits of the Company, such suom as
thay think propsr A= a romerve or
regerve? wiich shall at  the
discretivn of Lche Board, be
applicable for any purpoze to which
the profite of the Company may be
Droperly applied, including
provision for meeting contingenciag
er for egualising dividends, and
rending auch mpplicacion, may at
their discretion gither be omployrad
in ths buginess of the Ccmpany or
De inveated {n auch nvesrments
(other than sharea of the Compary)
an the Roard may from tims ta time
thinx fig.

¢! The Boatd may alsc carry furward
anmy profite which they may rchink
Frudent nst o divide, withour
Aetring them agide as ressrve

Mothod of paymens 127. 1 Siubject to cthe rights of DErgons
o2& Jdwidend if any. entitled to shares with
Fpecial rights as en dividendgs, all
dividcnds ghall be daclarzd and
1 FPalc actording to the amounte rpaid
tp or evedited as paid vp on tha
shidres in respect where af tha
diviZend ia paid.

iy No amount pald or credited as paid
on 4 share in advance of calle
Bhull be treated Eor the purpors of
thare regulatione af paid on rhe

shars,

2 All dividends shsll EBe appertioned
atld paid proportionately o the
emounte £ain or erediced as paid on’
the shares during anv partion or
poreicne of the pericd in rospect
of which The dividends is paid; but
LE any =hzre is 1sFfued co terms

zoviding chat it shall raok for

i



Deducrion of
Arrears

Faymant by
“hegua or
wairranr '

-
mwanner etakted alavae. Ko dividena h
thall brar inreranc a2gainst the
Company .
“rangfer of shares 130. Any Eransfar of shares ghgll not pase
not to pass the right te any dividend declared
prior dividend thereon before the régilscration of ekhe
tranafer
Notige of DMvidens 131. Motice of any dividend-that way lhave
been declared ghall be given ta Lae
Paradns entitled to the shars ir Ene
MABTNCT mentioned in che 2
Uncleimed 132. 1) If the Cokpany has doclarad 4
D3 vidienst dividend mut which Las not  n=cn
paid within gz days frzm the daks
of declaratien o any shavehoildsc
52
C : LT s " - i~

drvideads as from a PRrEicualar
datu, =uch share ghall rank Foz
dividends accordingly.

128, The Board may dedygt from any dividazng

if

payable to any wenber all sums ci money,

aily Eresently payvable Ly him to the

Cempany en account of cally or otherw:se

in

relation tag tha dllares oaf rthe

Coihpany

129, 1}

2)

3]

2]

&ny  dividead, interest aor unher
aneys payable in rospectk of sharcs
Ay be pald by cheque or warrant
fent Chrough toe Dost, s Enrn
registered address of the hol@er my
in the case af ' jaint -haldars o Lhe
ragiplercd address of that one ef
the jainc-holders who is fiyse
ramed on the Register of Memhers oy
Y0 puzsh verson aad L guch address
a5 the holdor or the firgk or Tire
Joint-holders may irn wriring
dirgcr,

Ivery such chegue or warranc shall
be made payable ta the order of tha
PETISpa Lo whom it is gent . .

Bvery such fheque ar warzanl shal?
be poated within forty-twe days
fxrom Lhe dare bof daclaration =<
dividend .

Any dividend declared is decwed Eo
be paid on the day on which the
cheqgua gr warrant is Posted in rLke

T
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Copitaligaticn
af preofics

21
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rotitled to payment of the divdidend
the Company. ahall wirhin 7 daye
Zream the date of the explesy or tge
said period of 42 days open a
apecial aceount in that behalf? in
ay sohédule batk called the unpaid
dividend account of the Conpany .

iny wonay trangferred to the ihpaid
tilvidend acepunt of the Comprny
vhich remaine unpald or unclaimed
for a peried of threm years Lron
the date of such tinneéfar, shall ha
tranaferred by the Ccmpany to the
general Trevenug account fay ba
raferzed to the Centyal Covarnment
by ths shareholdsrs Lo whem Lha
money ia due,

CARITALIEATION QF DRAFITS

The Compaty In Geomral Meazidg may
oL -the recommndation of the Aoaxd,
resolve

al that it 4da depgirable to
capltaligse any parc of the
amount for the tims baing
Landing to the credit of any
of ¢the Company‘s rassrve
acoountes or Lo the oredfit of
the profit and 1668 account or
ctherwisea, available for
diseribukion; and

b that such ruma be accordingly
get fres far distribution in
the manner specified in clauae
{4 below, amonget the mambarp
w¥he would have Leen entitled
thereta distribiuted by way of
dividende and in the sgame
proparcions.

The sum aforesaid shall not be paid
in cash shall he applied subjeet to
the provimions contained in clayse
i1) below, mither in ar rowards

zl Laying up any mmounts For .the
time being wnpald on  any
gbares held by auch wmembere
respectively :



PoWCYs of
Jiregtors foo
deciaTarion
af Binus

134

2

1)

1}

J.d_

iiy pay¥ing up in ¥oll, unissoed
shares or d3penturcs of Lie
Company te be alletted ool
distribufed anid crediced u=
fully paid-up to and AMCNe BT
such members ia the preportion
aforemaid; and

ii:) gartly in che way apegified ip
sub-2lause {i) and ParTly inm
that gpecified in s=vh-claize
(ii).

A share FPremium Acccunt and 4
Capital Redemption ReBorve Accoount
may for che purpose af this
ragulstian cnly be applied in the
Paying up of unipcued ghares ta ]
igsued o menlers of the Compatly af
fully paid bonue shares,

The Board shull give weffect Eo
regolution pazsed by the Company in
Ganeral Meeling 43 pursuance of
this hrricile,

Whenewor Sueh & resolution ar
aforensaid ehall have kean FRsood
the Socar? glall .

b

al make .all apprevriations awu
arplicationa of ki@ undlwided
proftics= raulvaed LT Lin
Capitalised there by ang sz11
allotments and igeuce of fully
raid =hares if any, and

) geacrally co all acts and
thinge required to give effect
Lheretq. '

The Board chall have full powsra -

i) Lo meke such pravision, hy the
ispue of Fractiovnmal OTurtifj-
cate or by payment in cash or
Stherwige as they mavy chin:z
fic, in the case of ghaves
becoming distributaple +n
fractions and algo,

Juir
N

Lo awvthorisze anv prorscn <o
g2ntezr on benalf of oll ke
membars entitled thereta into
il agresment with the Company

B4
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135

1

2}

k)

Providing for the allotmene to
tietn reapactively credired as
fully paid-up of Aty furthayr
shares cto which rhe may be
entitled upon auch capitali-
fation, or {ag the rage may ba
requires for che payment by
the Company on cheir bahalr,
by the applicaticn thermto pf
their proportionse of the
profits reedlved to be capleca-
ligzed of the ampunts ar any
part of the amounts remaining
unpald 8r  Lheir existing
shares.

Any agreement made under Buch
Authorizy sghall be effective
binding on 211 auch members.

ACCOUNTS

The Board shall cause proper books
of aecounts to be kept in regpact
¢f sum= of money received and
axpended by the Company and che
matters in reapect of wnich such
Tereipts and expendicure take
pPlace, of all males and ruzchagos
of gocds by the Campany, =nd of tha
A552LT  and liabilitiem of rhe
Corpany

1f che Company shall have a branch
cflice, whether in or outeide
india, proper bocks of acgount
relating to the Lransactions
elfecced atk shat offica, shkall be
kept at that pffice, and proper
SunArlised returms, made bpter date
at intervals af not mare than 3
mOnEhs shall be sent by rhe branch
affice to rtha Company at rthe
degistered Office or cther Place in
India, asa the Board thinks fig,
whars the main hoak af ths Campany
are xeptk.

Arovide that 211 or any of rhe
books of arconnts of aforesald may
he kept at such other place in
andia as the Board af Ditectors may
decide and when the ©Beard art
Divectore =o dacide Ehe Company
shrll wirthin s=ven daye of the

[ |
L



ingpection by
Memkere

Scatemenr of
account to he
furnished co
Annaal general
W S1hg

Board’s Rapact
to e attached
Eo Balance ghoet
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135,

137,

decisdon, tile with the regiet-ar a
notice ir writing giving the #£ull
address of that othor plare.

- 4] All the afpresaid pooks shatl give

I}

4 fair and tzue view of Lhe affajrs
L the Cotgany; or of its branch as
the case may be, with rosprct ko
the matters aforesmid, and explain
ite transaccions .

Ho menter not baing a Director shali
lave any risht of inspacking acy account
9 books obr dacuments of the Company,
except ad conferred by sktatute ar
autherised by the Hoard or by =
resolution of rche Company in Geners:
Meeting,

The Eaaxd shall lay before sach jnoua®
Gunaral Meeting a Profit and foss
Aocouiit  for the finanoial year of thoe
Company and 8 Balancs Sheet made ap oam
aC Lhe and of the financlal ysar «hicn
Shall be a date which shall not precece
the day of the Meeting by more than six
manthe OF s#uch extended pericd of rime
4d jhall have been granted by cthsz
Registrar under rhe provisions of tChe

ACt for holding euch Annual Genaral
Mensting.

1 Bvery Balance Sheet laid befora the
Company 1in General Mgeting shall
have atktached to it a report by Lhe
Board with regpect to the &tate of
the ‘Company*s affairs, the amoupts,
i1f any, which they Fropose ta carry
Lo any resorve {n sueh Balanca
$heat and the amgunt, if any, whigk
they recosmend to be paisd Ly way of
dividend, marerial changes and
compiteents if amy, affecting the
financial pogitioa of the Comparry
which have occurred batwean the end
af the finapcial vyear of Cthe
Company to which the Balance Sheet
relatea and the date of the Eepork,

2] The Report, shall so far ag ir is

material for the appraeciation of
the atara of tha Company affai-s by
its members and Will npt im rhe
Board's opinicn be barmful te its
buginess or that of any of ire

b6

L

[

AU TUNY U T PR PR PERE VI A

" -

r

o o ow W e W W W

L3




b o d w4, ta

4

-4

LL-'l.—-'.r'i-l.f'-'l.J'L-'L-L’LrUhl.rhl.-'l..-LLt..-hl..rhbl.luuJ_U'J

“'__ﬂmJ

Avadnsunte to
be audired

hAppointment of
Mudirara

1339

140.

pubgidiaries, deal wich any chatiy
which have Hecurrad during &
finanecial vear in the nature of +
Company’s husinesg or that of L
Company’s subsidiaries or in rl
nature of the bugineEs carried
by them and generally in ¢
classes of besiness in which E)
Comparny has an interese,

ATDIT

Bvery Balanca Sheet and profit and Lo
ACtount ghxll be audited by one ar mo.
Juditorg to be appointed ag herefnalt:
mentionad

1}

2}

The C‘omimny at the Annoal Genar
Meeting in @ach -year ghall appoi:
an auditor ar auditors to hg
office irom the conclusien of th,
meeting until the emclusion of e
next Aanual Cenexal Meeting.

Rt any Annual General Meeting
retiring Audiltor, by whatzoev
auchordity appointed, shall be n
appoitted onleds -

ad he im not gualifiecd for
appoiskment .

-} he has given the Compa:
notice fn wriking of k-
unwillingnese to be reappoin
Ment .

<} 4 resolution hae been pass
At Ethat mesting appoiatiy
somebody 1ingtead of him .
providing expressly chat |
shall not re-sppointed; or

1) where notice bas heen given
an intended resslution
appoint gpome person OF peIso:
in the plare of retiri:
auvditor, and by reason of ¢
death, incapaecizy o
disgualifisatian ofF -th.
PErECon ox akE all the
persons, as the case may b
the resgolution camnet ¢
praceedad wikh,



K} The Directors may f£ill g4Iy casual
vidancy ln the office af an Sudikey
but while any such vacancy
contim.es, the remaining auditer or
auditors {if any) may act; wihere
such a wvacancy is cauged by che
reaignation of an augljtor, thae
vacancy shall only be rilled by Lha
Company in Genural Masting,

CofRinerat 2o ofF 141. The remuncratica af Ehe duditors oshall

Awiit oy be Fixed by the Coupany in  General
MeeLing excopkt tlat the reminaraticrm op
the first audicore and of any auditore
appeinted to £ill any cagual vacancy may
be fixed by the Board of Directars .

Rooounts when 142. The accounts of the Company when auwdited
audlted and and approved by a Goneral Meeking ghali
approved tao be be <constliugive Bxcopt  2a  regardas  any
conclugive except error  discovered therein within bhree
g Ca grror discovarcsd nontha nexk afkter the approval therest;
in three monthg whenever any such arror isg discaversd

within that period the accounts ghall
forthwith ha corredted, and heoceforii
be ronclusive,

SERVICE OF DOCUMENTE AND NOTICH

Service of 143. A docuient way b2 served on the Company
documente an °r an offirer thereaf by gsending it xp
the Company tha Company or officer at the Regietared
- Office of cthe Company by posk undeyx
cerxtificate of poeting pr by leaving ir

at the Reglatcred Geficy.

ldd. 1) A decumcot {which BMpression for
thim purpose shall bLs deenad fo
include and gshall include any
Surmons, mnotices, requismicion,
Frocess, order, judyament or &TrY
other document in relaticn to cr in
the winding up of the Company] may
he served or sent by the Company gn
Or to any meémber eirthar peyrsonally
@r by sending it by post tg him o
hie regietered address, or if ha
haz no registered addtess in Indis,
Lo the address if any, wikhin Tndia
Bupplied by him Lo thg Cempany for
Ehe giving ¢f nceice ta him,

2) . Rll nocices shall with respecc ta
o any rceqgistered shares tpo which
PErson are entitled Joincly be

58 "
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Membaye Ko 145,

20Lify address
in India

Sexrice on
PaISon acquiring
sharezs

on death or
insolvency of

Membar

148,

given ta whichever of "much persong

is named firat

avfficient notite tg
haldare of Fuch sharenm.

3] Whare a documen: is sent by

fervice therect ghall be tdeamed p

be affected; by

Fraparly adodxeas fng
Poeting a latcer
decunent Irovided

that where g marber has intimated

certificare af
reglatered peoge
acknowladgment duws
deposited “wiph the g
Fufficient ro defyay the €Xpannex
of dsing go 88rvine gf png
documencs shall be doemed tp ba
effected unlegs ik im sent in khe
manner intimaced by tha merber; and
such sarvise amhall be Hdeemad tg
have heeq effecred.

pPoeting
witch

and hag

i in the case of & notice of »
meating, ar che axpicaricn of
forty~eight heurg after the
leteer contalning peha notice
is posted, and

11} in any other Cage, at the time
AL which the jptrter would be
delivered in ordinary
dourse of post .

Rach remigterad flolder of shares shall
from tima ko tima, notify in Writing te

tha Company soma Places in India t¢n be

A decumene may be served by the Camparry
on  the pergona entitled t0 a szhare in
cansequence of the death ar insoivency
of 2 mWember by Sending it threugh  #le Tu
in a pre-paid lebter addresged re them
oy T ar by the bitle of
Téprasantatives " ot rhe deceasad or
#5@ignees of the insolvene or any
like ‘description ar rhe address (if any)
in India euppiied for the purposs,. by

59

Company in advanre decuments
fent LA him undaer a8
o by
9T withour

Ay a sum

4



Parecn= ontitled
to ncoctica gf

hdvertisementg

Members bound
by doouments
given g
previgus halders

How notige tp 150. any

e zigned

127. Subject to the provigions ©f the Act Aand
Goneral

144

l4%.

the persong clainming to be gn ercit_wi

%]
Supplied) hy seIving the documsnt in any
manner i which the gama might hawve Lea:
Eetved if vhe dearh or insalvency Laqg

or (vntil gusk an addross hag basn

nakt ogouryed.

thegp ARrticles, norice of
Meptings shall be given,

<d0F,

ii) Ed the perscns entitled to 4 share
in coneegyence ar the death or
insolvency of a .momper as provided

Ly Article 144 or as Authorized by
Eha Aok,

1ii) to the auditor op auditors for the
rime beihy of rhe Company in angy
minner as gubkhoriged by the Acr in

the masa of ANY MEMbEr or members
of the COmMmaAny .

SullecE to phe Provigions of the act,
any document reqiired £o be served oo
Fenr by the Sompany oA oY to che
memhers, ar any of rthem and ror
exXpresely provided zox thase present:,

Regiscered office of Lhe company :is
Aituatad,

Srery persoch, who by the operation af
law, vransfer or obher meana whatsoever
Bhall becoma entitled o any share,
Bhall be bound by every docament in
respect of guch ghara, witich pPrevicpsly
LS his mame and addrez= beingy entered on
the regiates, shall hava been duly
berved on or dent to che PECEol  from
whct he derives hia title Lo Zuch share.

hotice to Yo given ko  the Sompany
dhzll be signed by the Managing Pizactor
or by the Secrerary or by guch Director
or offire za the Boarg 2y appaint. The
pignatura to ally notica to be given by

e

i} L the moabhers of che CoMpany as :in
any mannar authgriged by Lbese
Articies or am authorised oy thn

[ T N W
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AMILEERTEiest Zon
4l documeritn
sidd pragesding

dinding yp

Divigior oL amspoes
Sf tLe Companyr in
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132,

Lhe Qobigany wmay be written oy printegd ot
Lichographed . )

AUTESKITICATION OF DOCUMENT

Enve as otherwise BXpregsly pravided in
Lhe Act or thase pregents se document g
procecding  cequiring authentication by
tle comoany wmzy he duthanticared by the
flgnature of a dizactpr, Lhe Managing
Direcsor, the Sedretary or an authorised
clizicer of the company and feed ack bhe
Lhder itg seal,

NINDING [F

If tha congany shall be wound up and che
asants  available for discributioen
ARIerort the membéra as such shall e in
sufficient rg Tepdy the whole of the
paid up; eguity capital or eguity
ecapital deeped to be paid up; such
aszely shell be distributed so thar nse
bAarly as may be lcaoas shall be borme
2y tha Members in proportion Lo Ehe
quity mapltal paid Lp or deemed o ba
rald up at the commencement 9f the
winding up o the =haves held by them
respactively; and {f in winding-up rhe
ABsseti  available for distribution
WNGNQSE the meombmrs =hall bHe more than
sulficiear 1o fepay tbhe whole of the
equity espital pald  up  at  the
SOTmmencenent of  the winding wp ehe
FREAES shall he diagribucen anmongst the
reThers in prepertion te the equity paidg
e oY de=cked o be baid up ak the
CoimenJament. of the winding up on the
thares heldd by them reegectively., Whare
CAPILAL ds paid up o any chares in
aidveace of calls, upon the fgoting that
Lhe mamec mhall Carty interest, such
cepital sghall ba exclided and shall be
Yepayabls in fulzl hefare any
distritmtior is mads on the Pai@ up
QuRiZal or napizal dsemed o be paid wp
Legsolhery »itlh  interest ar the rate
ccread wocn. Tue provisians of the
ArCicle srall ke gubdiect ko any special
Tight or iiabllitles attached to any
¥pecisl 2laer nf ghareg forming part of
rRe vanizad of Ehe cCémzany .

I Ehex Toidany chall Y wound up whether
woelanbazily Cr Otherwige, the




Epecie snong
mRlbhara

Rigat of Dirccker
ard ovthers tg
indomatey

18a4.

lilguldators, may, with Lhe menorico of o

fpacial rcegolution, divide among the
contributors specie or kind., aay part of

the assecs of Lha company, and may wi Lk

the like saiction, vest any part oL the
contribucion v anmy of them, as +he
Liquidators with ci: like sanc=ian shol-
thinik £it, Bo Lhat no oembere shall be
compelled g accept any sStarws  or
Sefuritiag whereon there is any
liapility. 1In cage any ghares o1
gecurities to be divided as afuresais
involve a 1liability to calls or
otherwise any rergon erntitled under sucl,
divielon o the aaid ghares o=
Eecuricies may within ten days afber Cho
pagssing of the special rasclution, by
wotice In writing direct the liguidacors
Yo shall his proportion and pay him bhe
met proceeds and the ljguidatsrs shall,
if practicable, ant accordingly .

INDEMNITY AND RESPONSTRTLITY

1) Bubject ke cthe pProvisicns of
Fedtion 201, ke Handw ing,
Techniwal ceoxecutive or whzle Lime
directors and overy direcror,
Manager, SHEcTreELary and orhieyr
Ufficar or Emploves of the company
shall be indemnified by the compares
against, apmd it shall be the duky
of thg directc¥s aut of bhe funds
=f the company, to pay 4ll coskts,
losseg, and expaneseg {(including
travalling expenser) which may such
Managing, Techniecal, Executive or
wiiclotime Director, Directers,
Secratary. 0Ificer or Explayes mxay
incur or becoms liarle to by reassn
of any contract eatered in‘o oz
act or deed done by lim =r in anv
other way in the digchargo cf h.m
dutiés as such Managing, Technoal,
Executive or whele time Tivectors,
Director, fZecrevery, Officmr o
Erployee.

2 Sunjert as &foresaid the Managing,
Technical Exeevsive, or wioler tine
directere, &and severy direstos
Manager, Secretary or olher Dfficer

£ Employee of the company shall >s
indemnified against any 1fabiliry
incurred »Hy cthem o©r nim  in

62
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defending any oceedinge whethe
eivil or ‘eriminal iln  whig
Judgement ip given in cheir or his
favour or in which thay or he i,
scquitted gar digcharged ar 1
connect fon wikh any applicatior

under gactien €33 in which raliai
ie given to them or him by the

court
oL responsible 155. 1) Subject tgo the provimions o
Eor acts of section 201 vo Direceos or othar
othere Officer of the conpany shall be

liable for the acigs, Yeceliprs,
wagleots or defanlts of Ay othex
Director or Officer or fop Jodneline
any recelpt or other act for
tenformity or for any Jloss or
expangas bappsving ca cho compEany
through ineufficiency or deficiency
1f citle to any pYoperty acquired
by order of the divectorg fox or on
behalf of rha CONpAnY, or for phs
lnaufficiency or get clency of any
security in or upon which any mwoney
¢f the company shall be invested o
for any lcew or damage arieing from
the Dbankruptey, ingolvency, or
btortucus ack pf Aty parzon, company
or corporation with whom any
momeys, #securlties or effects shail
ba gntrusted or depopited or for
3ny other lpss cadasicnad any
error of judgemant ox cvermight on
hias part, or for any othars léae, or
damage, or migfoartune whetgosver
i . Which ghall happen in che execution
of the duties of his offlce or in
relation thereto, unless tha gsame
happons through his cim willfygl ack
ar default,

2} Wirhout prejudice to the generality
of foregoing it ia hereby exproaely
deflared that any fiiling fee
payable on any documsnt Tequired ko
be fileqd with the Regigktrar aor
companies in respegt of ahy act
done by any Director ar ather
cEficer by raeassn, of big holding
the said office, ghall he paid end
bEorne by tha company .

SAcracy Cleuge 156. 1) Ho memker shall be wsntitled Lo
¥is5it or inppeqt the companyg:

E 3 &
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works without the permimsion af Lhe
clrectars, Managing Dizer prs, o
Lo require discovery ax oy
information reszecking ary devail:
of the Company'  trading or

any
MRatter whick 1 or may be in tie
nature of a4 crade secrel. Hyscesy

pf Lrade. or secrer proress, o
“hich way rzelags ro the condoer of
the bumingess of rthe COMUALY  and
which in tha opinien of cie Bamrd
e will be inexpedient in —pa
inteross  or Lhe  coampany e
Ccommuinicate ko the public,

Bvexy LDizectar, Managing,

Techni-
cal, Whole btime Execukbive pi

rectar,

M2oager, Secretary, Auditor, Trus-
Leg, mewber of @ CUOIMLL Fer,
PEficer, agont , aCoountant

wigloyae or athar pers
in the buzinces ef

Ehall if ec required by tha [ipard
before entering upon hig duLies or
it any Ltinm during his term ar
oLfice, sign a deciaration pledrin::
Lirsalf to ohgervo ELrigcE secrucy
Teapéacting all transactions of Ll:=
cempany and the utaks af acrounes
and in mattersg relating therpto an
gball be guch deelaration piedge
himpelf, oot to revaal any of the
Mattersa which may come ep his knpw-
ledge in che dipcharge of hia
duties, except when Iequired go rg
&C by the Beard of Directors or Ly
Any Ganesral Meeting or by a cpurc
ot lay gr by the persocng to whom
Buch mitiers relata A rud
far aa may »g NecesFALy A
eemply witkh any of rhe PICcviglong
contgined in thege Articlen_

ons empleoved
the company
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Feseription and
Dcoupaticn of the
Subgcribery

. Ear-
G_HASESAN
5/0.HMr.R.Gevindareju
103/4, Beliy Area
Annoa Wadaar
MADRAS 470 040,

GHAIE DRUMEER.

&, Sd; -
ROOPCHRND BETALA
§/o.Mr.dhawarlal Betala
He. 2, Vegzappan Street,
HADRAS 600 $S7o,

BEAVICE.

Mald: MADRAS.

DATED: 16.19,1933,

Sigmature, Names,Addreszes

Addreas,

L kL. T T p— L s b mm el

Signarure, Name, !
Das-Tigption
and Dccupation

of the witness

Srf_
MUEESH C_MEIHA
5/o0.C.F ¥ahia
d5/1, EKasi Chetby
StreoeolL
LDOKEAS GCE [7W .

CHARTERET)
ACTOINTANT




