The Companies Act. 1956
| Company Limited by Shares -
| A_RTICLES OF ASSOCIATION
. | OF
'TGB BANQUETS AND HOTELS LIMITED
. TABLE A NOT TO APPLY | |

.I Tablc ‘A’ not to apply but Company to be govemed by these Artlcles '

. The regulations contained in Table “A” in Schedule I of the Companies Act, 1956 shall

" not apply to the Company but the regulation for the Management of the Company and
_for the observance of the members thereof and their representatives shall subject to any
exercise of the statutory powers of the Company with reference to the repeal or alteration
of or addition to its regulations by Special Resolution, as prescrlbed by the Companies
—'Act 1956, be such as are contained in these Articles. :

INTERPRETATION

Interpretation

In the interpretation of these Articles, the followmg expressions shall have the iollowmg
meanings unless tepugbant to the SubJE:LL or conlext:

The Act

a) “The Act” means the Companies Act, 1956 and includes any statutory modlﬁcatlon
~or re-enactment thereof for the time being in force o




These Articles

(b) “These Articles” means Articles of Association for the time being or as alter from
time to time by Special Resolutions.

Auditors

(c) “Auditors” means and includes those persons appointed as such for ﬂne time being
“of the Company. ,

Board or Board of Directors

(d) “Board” or “Board of Directors” means the Board of Directors of the Company or
the Directors of the Company collectively '

Capital

{e) “Capital” means the share capltal for the time being raised or authorised to be raised
for the purpose of the Company. :

Chairman

() “The Chairman™ means the Chalrman of the Board oi‘ Directors for the time bemg
of the Company :

Charge

(g) “Charge” includes a mortgage.

The Company or this Company

- (h) “The Company™ or “This Company * means the Company above named.

.Debenture _

(1) “Debenture” includeé debenture-stock, bonds, and any other securities of the Compaﬁy,
whether constituting a charge on the assets of the Company or not.

Dlrectors ' |

D “Dlrectors means the Board of Dlrectors for 111e time being of the Company or as
the case may be, the Directors asscmbled at a Board or actmg under a Circular
Resolution wunder these artzcles

Dmdend
&) “D1v1dend” includes bonus.
Executor or Admmlstrator

() “Executor” or “Administrator” means a person who has obtained Probatc or Letter of
.. Administration, as the case may be, from a Court of Competent jurisdiction and shall
include holder of a Succession Certificate -authorising the holder thersof to negotiate or
transfer the share or shares of the deceased member and shall also include the holder of &
Certificate granfed by the Administrator General under Section 31 of the Administrator
General Act, 1963.

~ Gender _
(m) Words importing the masculine gender shall include the feminine gender and vice versa.
In writing and written.

(0} “In Writing” and “Written” includes pﬂntmg, hthography and other modes of representing
or reproduom g words in a visible form.
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- Legal Representative

(o) “Legal Representative” means a person who in law represents the estate of a deceased
Member.

Sub headings
(p) The sub-headings hereto shall not affect the constructlon hereof.

(q) “Member” means the duly registered holder from time to time of the shares of the

Company and includes the subscribers to the Memorandum and Articles of Association
of the Company and person(s) is/are entered as beneficial owner in the records of the

Depository”.

* Meeting or General Meeting
{r) “Meeting” or “General Meeting” means meeting of the Members.

~ Annual General Meeting

(s) “Annual General Meeting” means a General Meeting of the members held in accordance
with the provisions of section 166 of the Act.

Extra-ordinary General Meeting
(t) “Extra-ordinary General Meetmg means an Extra-ordinary General Mectmg of the
members duly called and constituted and any adjourned holding thereof.

" Month .

(u) “Month” means a calendar month,

Office

(v) “Office” means the Registered Office for the time being of the Company.

~ Ordinary Resolution

(w) “Ordinary Resolution” shall have the rneamng assigned to it by Section 189 of the Act.

(x) “Paid up” includes credited as paid up.

Persons

(y) “Persons” includes corporation.

Proxy
(z) “Proxy” means an instrument whereby any person is authorised to attend a meeting and
vote for a member at the General Meeting or a poll. ‘

- The Reglster of Members
"(aa) “The Register of Members” means the Register of Members to be kept pursuant to

Section 150 of the Act.

o The Registrar

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

'e‘:Company s Regulations
“The-Company’s Regulations” means the regulatlons for the time bemg for the
~“management of the Company.




Seal :
(ad) “Seal” means the common Séal for the time being of the Company. |
Secretary '

(ae) “Secretary” means a Company Secretary wrthm the meaning of clause of subsection (1)
of Section 2 of the Company Secretary Act, 1980 and includes any other individual
possessing the prescribed qualifications and appointed to perform the duties which may
be performed by a Secretary under the Act and any other mrmstertal or admmrstratlve
duties. o : '

- Secretary in Whote-time Practlce : o

(af) “Secretary in Whole-time Practice” means a Secretary who sha]l be deemed to be in
practice within the meanmg of sub-section (2) of Section 2 of the Company Secretanes
Act, 1980 and who 1is not in full time employment

- Shares .
Z(ag) “Shares” means: share in the share capltal of the Company and moludes stock where a
- distinction: between stocks and shares is expressed or rmphed o

Specral Resolutlon : R e
(ah) “Specra] Resolutron” shall have the meanlng a331gned to it hy Sectlon 189 of the Act.

The Statutes :
(ai) “The Statutes means the Compames Act 1956 and every other Act for the time bem g
in force affecting the' Company. SR .

Year : :
(aj) “Financial Year” shall have the meaning assigned thereto by Section 2( 17y of the Act.

Singular Number . . L
(ak) Words. mtportrng the singular number mcludes where the. context adrmts or requrres the
~plural number and- vrce versa, : : -

(D) Beneficlal owner : .
| “Beneftcral Owner” means a person whose name is recorded as such w1th a deposrtory

(1) Depositories Act : L
“Deposrtortes Act” means the Depos;tortes Act, 1996, mcludmg any statutory
modificatien or re-enactment thereof for the time bemg in force

. .

(II)Depository : o
“Dcposrtory means a Company formed and registered under the Compames Act, 1956
and which has béen granted a‘certificate of registration under sub-Section (1A) of section
12 of the Securtttes and Exchange Board of India Act, 1992.” ‘

(IV)Participant :
“Participant” means a person registered as such under sub- sectton (IA) of sectton 12 of
the Securltres & Exchange Board of Indla Act 1992 (1 5 of 1992)

(V) Record
~ “Record” includes the reoords marntamed in the form of books or stored ina computer
or in such other form as may be determined by Regulations.” :
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(VDRegister and Index of beneficial owners :
* “Register and index of beneficial owners” maintained by a depository under Section 11
- of the Act shall be deemed to be the Register and Index of Members for the purposes of
the Act and these Articles.”

(VII) SEBI ; _ _
.. . “SEBI” means the Securities and Exchange Board of India.
(VD) Bye-Laws : :
- “Bye-Laws” means bye-laws made by a depository under section 26 of the Depositories
Act, 1996.” -

(IX)Security :
“Security” means share, debentures and such other security as may be specafzed by the
SEBI from time to time.” :

{X) Sweat Equity Shares :

' “Sweat Equity Shares” means Equlty Shares issued by the Company to employees or
directors at the discount or for consideration other than cash for provrdmg know-how
~or making available rights in the nature of intellectual property rights or value addition,
- by whatever name called”.

'Expressmn in the Act to bear the same meamng in Articles.

o (al) Save as aforesaid, arty words and expressions contained in-these Artlcles shall bear the
same meanings as in the Act or any statutory modifications thereof for the time being in

force.
CAPITAL

The Authorised Share Capital of the Company shall be as per paragraph V of the Memorandum
of Association of the Company with rights to.alter the same in whatever way as deemed fit
by the Company The Company may increase the Authorised Capltal which may consist of
" Equity and/or Preference Shares as the Company in General Meeting may determine in
accordance with the law for the time being in force relating to Companies with the Regulations
~ of the Company and the legislative provisions for the time being in force in this behalf and
with power to divide the shares in the Capital for the time being into Equity Share Capital or
" Preference Share Capital and to attach thereto respectively any preferentlal qualified or
spemal rights, privileges or conditions and to vary, modify and abrogate the same in such

manner as may be determined by or int accordance with these presents,

. Increase of Cap’ifal by the Company and how carried into effect

The Company- may in General Meeting, frorn tlme to time by ordinary reso]utlon increase
its capital by creation of new shares which i may be unclassified and may be classified at the
- time of issue in one or more classes and of such amount or amounts as may be deemed
, expcdlent The new shares shall be issued upon such terms and conditions with such tights
~_and privileges annexed thereto as the resolution shall prescribé and in particular, such shares

may be issued with a preferential or quahﬁed right to dividends and in the distribution of
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* asset of the Company and with a right of voting at General Meeting of the Company in

conformity with Section 87 and 88 Act. Whenever the Capital of the Company has been
increased under the provisions of this Article, the Directors shall comply with the provisions
of Section 97 of the Act. _ '

" New Capital same as exlstmg capital

Except in so far as othe;Wise provided by the conditions of issue or by these Articles any
capital raised by the creation of new shares, shall be considered as part of the eXisting

. capital and shall be subject to the provisions herein contained with reference to the payment

of call and installmgnt, forfeiture, lien, surrender, transfer, transmission, voting and otherwise.

Redeemable .,preference, Shares-

Subject"tofhé Provisions of Section 80 of the Act, the Company shall have the power 10
issue preference shares which are or at the option of the Company are liable to be redeemed

* in accordance with Section 80A of the Act and the resolution authorising such issue shall
- prescribe the manner, terms and conditions of redemption.

" Provisions to apply on issue of Redeemable Preferenée Shares

On the issue of redeemablé preference. shares under the provisions of Articll_e 6 hereof, the -
following provisions shall take effect. ' : . L _ :

a) No such shares shall be redeemed except out of profits of the Company wﬁich would
otherwise be availlble for dividend or out of proceeds of a fresh issue of shares-made
- for the purposes of the redemption. ' '

b). No such shares shall be redeemed unless they are fully ﬁaid.

c) The premium, if any, payable'ori redémption shall have been provided for out of the
- profits of the Company or out of the company’s Share Premium Account, before the
shares are redeemed.” - R E

. d) Wherea.nysuch shares are redéemeéd otherwise than out of the proceeds of a fresh

issue, there shall, out of profits, which would otherwise have been available for dividend,
" .. pe transferred to ateserve fund, to be called “the Capital Redemption Reserve Account”
a sum equal to the nominal amount of the shares redeemed and the provisions of the
Act, relating to the reduction of the shares capital of the. Company shall, except as
. provided in Section 80 of the Act, apply as if the Capital Redemption Reserve Account
* ‘were paid-up share capital of the Company. - = ..
: o

~e). ' Subject to the pr_ovisio_ﬁs of _Seétion 80 and 80A of the ACt,- thé' re‘dernptibn Oﬁpfcferencc

shares hereunder may be effected in accordance with the terms and conditions in that
_ behalf, in such manner as the Directors may think fit. '

Reduction of Capital

The Company may (Subject to the provisions of Sections 78, 80, and 100 to 105, both inclusive
and other appli¢cable provisions, if any of Act) from time to time by special resolutions
reduce (a). the sh_ar'e_cap_ital (b) any capital redemption reserve account or (c) any share

* premium account in any manner for the time being authorised by law and in particular capital
may paid off on the footing that it may be called up again or otherwise. This Article is not to

derogate from any power Company would have, if it were omitted.
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BA. The Company shall have the power, subject to and in accordance with a! apphcablc provisions

16,

of the Act, to purchase or acquire. any of its own fully or partly paid shares of any kind
whether or not they are redeemable and may make a payment out of capital in respect of
such purchase or acquisition.”

Consolidation, division, Sub'-division and cancellation of Shares

Subject to the provisions of Section 94 of the Act, the Company in General Meeting may

- from time to time by an ordmary resolution altér the condmons of its Memorandum as

follows :

a) Consolidate and divide all or any of its share capital into shares of large amount than
its existing shares. ‘

b) Sub-divide its shares or any of them into shares of smaller amount than fixed by the
Memorandum so howevér that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on such reduced share shall be she same as it was in
the case of the share from whlch the reduced share is denved

| ¢) Cancel any shares which at the date of the passing of the resolution have not been

taken or agreed to be taken by any person and diminish the amount of its share capital”
by the amount of the shares so cancelled. A cancellation of shares in pursuance of: this,
sub-clause shall not be dgemed to-be reduction of share capital W1thm the meaning of -

" the Act.

" Whenever the Company shall do any one or more of the things provided for in the foregoing

sub-clauses (a), (b) and (c), the Company shall within thirty days thereafter give notice
thereof to the Registrar as required by Section 95 of the Act, specifying, as the case may be,
the shares consolidated, divided, sub-divided or cancelled.

Meodification of rights

Whenever the capital, by reason of the issue of the preferences shares or otherwise is divided
into different classes of shares, all or any of the rights and privileges attached to each class

- may, sﬁbject to the provisions of Sections 106 and 107 of the Act, be modified, commuted,

affected, abrogated; dealt with or varied with the consent in writing of the holders of not less
than three-fourth of the issued capital of that class or with the sanction of a special resolution
passed at a separate general meeting of the holders of shares of that class and all the provisions

- hereinafter contained as to general meeting shall mutatis mutants apply to every such meeting.

This Article is not to derogate from any power the Company would have if this Article was

-omitted. The rights conferred upon the holders of the shares (mcludmg preference shares if

any) of any class issued with preferred or other rights or privileges shill unless otherwise
expressly provided by the terms of the issue of shares of that class, be deernied not to be .

-modified, commuted, affected, abrogated, dealt with or varied by the creation or issue of

further shares rankmg pan passu therewith.

10A.The company shall be entitled to treat the person whose name appears on the Register of

~ Members as the holder of any Shares or other recruits or whose name appears as the Beneficial

owner of shares or other securities in records of Depository, as the absolute owner thereof.”




SHARES AND CERTIFICATES

11. Restriction on allotment and return of allotment

12.

The Board of Directors shall observe the restrictions to allotment of shares to the public
contained in Section 69 and 70 of Act and shall cause to be made the returns as to allotment
pr0v1ded for in Section 75 of the Act.

Further issne of shares

(1) Where at any time after the expiry of two years from the formation of the Company or
at any time after the expiry of one year from the allotment of shares in the Company is
made for the first time after its formation, whichever is earlier, it is proposed to increase
the subscribed capital of the Company by allotment of further shares whether out of
unissued share capital or out of increased share capital then :

(2)

a)

b)

d)

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

Such offer shall be made by a notice specifying the number of shares offered and
limiting a time not being less than thirty days from the date of the offer and the
offer if not accepted, will be deemed to have been declined.

- The offer a.foresztid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to them in favour of any other person

and the notice referred to in sub-clause (b) hereof shall contain a statement of this
rights. PROVIDED THAT the Directors may decline, without assigning any reason,
to allot any shares to any person in whose favour any member- may renounce the

shares offered to him.
After the expiry of the time specified in the aforesaid notice or on receipt of earlier

intimation from the persons to whom such notice is given that he declines to accept
the shares offered, the Board of Directors may dispose off them in such manner

and to such person(s) as they may think, in their sole discretion, fit.

Notwithstandin g anythi_ng contained in sub-clause (1) thereof, the further shares
aforesaid may be offered to any person (whether or not those persons include the persons

b

. referred to in clause (a) sub-clause (1) hereof) in any manner whatsoever.

2

If a special resolution to that effect is passed by the Company in General Meeting
Where no such special fesolu_tion is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in the

_resolution moved in that general meeting (including the casting vote, if any, of the

Chalrman) by members who, being entitled so to do, vote in person or where proxies
are allowed, by proxy, exceed the votes, if any, cast against the proposal by members
so entitled and voting and the Central Government is satisfied, on an application

‘made by the Board of D1rectors in this behalf, that the proposal is most beneficial

to the Company.,
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13,

(3) Nothing in sub-clause (¢) of clause (1) hereof shall be deemed;
a) To extent the time within which the offer should be accepted; or

b) To authorise any person to exercise the right of renunciation for a second time on
‘the ground that the person in whose favour the renunciation was first made has
~ decline totake the shares comprised in the renunciation.
(4) Nothing in this Article shall apply to the increase of the subscribed capital of the
. Company caused by the exercise of an option attached to the debenture issued or loans
raised by the Company.

1. Te convert such debentures or loans into shares in the Company, or
II. To subscrrbe for shares in the Company (whether such option is conferred in these
Articles or otherwise) :

PROVIDED THAT the terms of issue of such debentures or the terms of such loans mc]ude
a term providing for such option and such term :
a) Either has bcen approved by the Central Government before the issue of the
debentures or the raising of the loans or is in conformity with the Rules, if any,
‘made by that Government in this behalf; and

b) Inthe case of debéntu_res or loans or other than debentures issued to or loans obtained

~ from Government or%any institution specified by the Central Government in this

behalf, has also been approved by a special resolution passed by the Company in
General Meetmg before the issue of the debentures or the raising of the lgans.

Shares at the Disposal of the Directors

Subject to the provisions of Section 81 of the Act and these Article, the shares in the capital

- of the company for the time being shall be under the control of the Directors who may

issued, allot or otherwise dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a premium or at par or (subject to
the compliance with the provisions = of section 79 of the Act) at a discount and at such time
as they may from time to. time think fit and with the sanction of the company in the General

-~ Meeting to give to any person or persons the option or right to call for any shares either at
-par or premium during such time and for such consideration as the Directors think fit, and

may issue and allot shares in the capital of the company on payment in full or part of any
property sold and transferred or for any services rendered to the company in the conduct of
its business and any shares which ‘may so be allotted may be issued as fully paid up shares

“and if so issued, shall be deemed to be fully paid shares. Provided that opinion or right to

14.

. call of shares shall not be given to any person or persons without the sanction of the company
“in the General Meeting.

Application of premium received on shares

(1) ‘Where the Company issties shares at a premlum whether for cash or otherwise, a sum
equal to the aggregate amount or value of the premium on-these shares shall be -
transferred to an account, to.be called “The’ Share Premium Account” and the provisions
of the Act, relating to the reduction of the share capital of the Company shall, except as
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provided in this Article, apply as if the share premium account were paid up share
capital of the Company.

(2) The share premium account may, notw1thstandmg anythmg in clause (1) hereof be
- applied by the Company : . :

a) in paying up unissued shares of the Company, to be 1ssued to the members of the
Company, as fully paid bonus shares;-

b) in writing off the preliminary expenses of the Company;

¢) in writing off the expenses of the commission paid or dlscount allowed on any
1ssue of shares or debentures of the Company; or

d) in providing for the premium payable on the redemption. of any redeemable
preference shares or of any debentures of the Company.

15. Power also to Company in General Meeting to issue Shares

16.

17.

In addition to and without derogating from the powers for that purpose conferred on the
Board under these Articles, the Company in General Meeting may, subject to the provisions
of Section 81 of the Act, by Special resolution other than Bonus Share Issue, determine that

_any shates (whether forming part of the original capital or of any increased capital of the

Company) shall be offered to any person (whether a Member or not) in such proportion and
on such terms and conditions and either (subject to compliance with the provisions of Sections
78 and 79 of the Act.) at,a premium or at par or at a discount, as such general Meeting shall
determine and with full powers to give any person (whether a Member or not) the option to
call for or be allotted shares of any class of the Company either (subject to compliance with
the provisions of Sections 78 and 79 of the Act.) at a premium or at par or at a discount, such
option being exercisable at such times gnd for such considerations as may be directed by
such General Meeting of the Company and General meeting may make any other provisions
whatsoever for the issue, allotment or disposal of any shares.

Shares at a discount

The Company may issue at a discount shares in the Company of a class already issued, if the

followmg conditions are fulfilled namely : :

(1) ~ The issued of the shares at a discount is anthorised by a resolution passed by the
Company in General Meeting and sanctioned by the Company Law Board.

(2) The resolution specifies the maximum rate of discount (not exceedmg ten percent or
such higher percentage as the Company Law Board may permit in any special case) at
which the sharesare to be issued : and- : i

(3) The shares to be issued at a discount are 1ssued w1thm two months after the date on
which the issue is sanctioned by the Company Law Board or within such extended time
as the Company Law Board may aljow.

Installment of shares to be duly paid

" If by the conditions of any allotment of any shares, the whole or any part of the amount or

issue price thereof shall be payable by instaliment, every such installment shall, when due,
be paid to the Company by the person who for the time being and from time to time shall be
the registered holder of the shares or his legal representatives and shall for the purposes of
these Articles, be deemed to be payable on the date fixed for payment and in the-case of
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non-payment, the provisions of these Articles as to payment of interest and expenses of
forfel‘ture and like and all the other relevant provisions of these Articles shall apply as if
such instaliment were a call duly made and notified as hereby provided. '

18. The Board may issue shares as fully paid-up

Subject te-the provisions of the Act and these Articles, the Board may allot and issue shares
in the Capital of the Company as payment of any Property or Transferred or for Services
rendered to the Company in the conduct of its business or in satisfaction of any shares,
which may be so issued shall be deemedto be fully paid-up or partly paid-up shares.

18A.SWEATEQUITY SHARES : |
. (I) :(S_twithstahding anything contained in section 79 and subject to section 79A of the
. - Act, the Company may issue Sweat Equity Shares employees stock options of a class

.. +..-of.shares already issued'if the following conditions are fulfilled namely :

-. ":Tl?hg issue of Sweat Equity Shares is authorised y a special Resolution passed by the

'Company in the General Meeting : : .
~ The Resolution spepifying the number of shares, current market price, consideration, if
. any, and the class or classes of Directors (s) or Employee to whom such Equity Shares
oo L are to be issued : _ :
" HL The Sweat Equity Shares of the Company are issued in accordance with regulations
made by the Securities ang Exchange Board of India or any other authority under any
| Act, as may be applicable for the time being in force :
- (IV) All' the limitations, restrictions and provisions rélating to the Equity Shares shall be
applicable to such Sweat Equity Shares issued as in sub clause (T) herein above,

19 Acce.ptance'of shares

An application signed by or on behalf of an applicant for shares in the Company followed by

~ an allotment of any share therein, shall be an-acceptance of shares withing the meaning of
these Articles and every person who thus or othérwise--accepts any shares and whose name
is therefore placed on the register shall, for the purpose of this Article, be a member.

20.. Deposits and call to. be a debt payable .

~ The money, if any, which the Board of Directors shall on the allotment of any shares being
- madeby them, require or direct to be paid by way of deposit, call or otherwise in respect of
- _any shares allotted by them shall immediately on the inscription of the name of the allottee
“in the register of members as the name of the holder of such shares, become a debt due to
nd-recoverable by the Company from the allottee thereof and shall be paid by him

ceordingly.

hility of Members |

fj??member_'or his beirs, executors or administrators to the extent of his assets which

‘come to their hands shall be liable to pay to the Company the portion of the capital represented

by his share or shares which may, for the time being remain unpaid thereon in such amounts

o 1time.or times and insuch manner as'th'c' Board-of Directors shall from time to time,
“in-accordance with the Company’s requisitions, require or fix for the payment thereof.
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22.

23.

24.

28,

Limitation of time for issue of Certificate

Every member shall be entitled without payment, to one or more certificates in
- marketable lots, for all the shares of each class or denomination registered in the name,
or if the Directors so approve (upon paying such fee as the Directors may from time to
time determine) to several certificates, each for one or more of such shares and the
tompany shall complete and have ready for delivery such certificates within three months
from the date of allotment, unless the conditions of i issue thereof otherwise provide, or
within one month of the receipt of bonus shares. PROVIDED THAT if the letter of
allotment is lost of destroyed, the Board may impose such reasonable terms, if any, as
it thinks fit, as to evidence and indemnity and the payment of out of pocket expenses
incurred by the Company in investigating the evidence. If any member shall require
additional certificates he shall pay for each addltmna} certificate (not being in the
marketable lot) such sum not exceeding One Rupee as the Directors shall determine.
The Certificates of title too shall be issuéd under the seal of the Company and shall be
signed in conformity with the provisions of the Companies (Issue of Share Certificates)
Rules, 1960 or any statutory medification or re-enactment thereof for the time being in
force. Printing of blank forms to be used for issue of share certificates and maintenance
of books and documents relating to issue of Share Certificate shall be in accordance
" with the provisions of the aforesaid rules. Such certificates of title to shares shall be
- delivered Within two months after the allotment and within one month after the
application for the registration of the transfer of any such shares unless the conditions

of issue of share provide otherwise.

'b) Any two or more joffit allottees or holders of shares shall, for the purpose of this article,

be treated as a single member and the certificate of any share which may be the subject
of joint ownershlp, may be delivered to any one of such jomt owners on behalf of all of ;

them.

Renewal of Share Cerfificate

~No certificate of any share or shares hall be issued either in exchange for those which are

subdivided or.consolidated or in replacement of those which are defaced, torn or old, decreipt,
worn out or where the kages on the reverse for recording transfer have been duly utilised
unless the certificate in lieu of which it is issued is surrendered to-the Company.

EVery Certificate under this Article shall be issued without payment of fees if the Directors
so decide or on payment of such fees (not exceedmg Rs 2/- for each ccrtlﬁcate) as the_

" Directors shall prescribe.

New certificates to be granted on delivery of the old certificates

New certificates shall not be granted under the provisions of the foregoing Article except
upon delivery of the worn out or defaced or used up certificate for the purpose of cancellation
and upon proof of destruction or loss and upon such term, if any, as to evidence and indemnity
and the payment of out of pocket expenses incurred by the Company in investigating evidence
as the Board of Directors may think fit in the case of any certificate having been destroyed,
lost or defaced beyond 1dent1f1cat10n : :

The first named of joint ‘holders deemed splé holder

If any share stand in the name of two or more persons, the person first named in the Register
shall, as regards receipt of dividends or bonus or service of notice and all or any other matter

%
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connected with the Company except voting at meeting and the transfer of the shares, be
deemed the sole holder thereof but the joint holders of a share severaily as well as jointly be
hablc for the payment of all incidents thereof according to the Company’s regulations.

C:ompany not bound to_recognise any interest in share other than of registered holder

- “Except as ordered by a Court of Competent jurisdiction or as by law required, the Company

shall not be bound to recognise, even when having notice thereof, any equitable, contingent,
future or partial interest in any share of (except only as in by these Articles otherwise expressly

- provided) any right in respect of a share other than-an absolute right thereto, in accordance
- with these Articles, in the person from time to time registered as holder thereof but the

27,

Board shall be at liberty at their sole discretion to register any share in the joint names of
any two or more persons (but not exceeding 4 persons) or the survivor or survivors of them.

Trust not recognized

a)  Save as herein otherwise provided, the Coi‘npany shall be entitled to treat the person
whose name appears on the Register of Members as the holder of any share as the
absolute owner thereof and accordingly shall not (except as ordered by a court of
Competent jurisdiction or as by law required) be bound to recognise any benami, trust
or equity or equitable, contingent, future or partial or other claims or right to or interest
in such share on the part of any other person whether or not it shall have express or
hmlted notice thercon The provisions of Section 153 of the Act, shall apply.

b) Share may be rcglstered in the name of an incorporated Company or other body corporate
but not in the name of a minor (except in case where they are fully paid) or in the name
of a person of unsound mind or in the name of any firm of partnership.

Funds of Company' not to be applied in_purchase of shares of the Company -

" No funds of the Company shall, except as provided by Section 77 of the Act, be employed in

the purchasc of its own shares, unless the consequent reduction of capital is effected and

. sanction in pursuance of Section 78, 80 and 100 to 105 of the Act and these Articles or in

gi \fmg either directly or indirectly and whether by mean of a loan, guarantee, the provisions
of security or otherwise, any financial assistance for the purpose of or in connection with

~ purchase or subscription made or to be made by any person of or for any share in the Company,

in its hoIdmg Company.,

27A.BUY-BACK OF SHARES :

Notwithstanding anything contained in these Articles the Company may, when and if thought
fit, by the Board of Directors, purchase its own shares or other specified securities (hereinafter
refereed as “BUY-BACK"™ as it may think necessary in the manner prescribed in section

CT7A, TTAA and 77B of the Act.

27B.Dematerialisation of Securities :

Notwithstaniding anything contained in these Articles, the Company shall be entitied to
dematerialise its securities and to offer securities in a dematerialized form pursuant to
Depositories Act, 1996 and Rules framed thereunder.




14

-27C.Securities in depository to be in fungible form :

(i) -All securities held by a depository shall be dematerialized and shall be in fungible
form., ' '

(ii)) Nothing contained in Section 153, 153A 153B, 187B and 373A of the Act shall apply
to a depository in respect of the securities held by it on behalf of the beneficial owners.

27D Section 83 of the Act Not to Apply :

Notwithstanding anything to the contrary contained in the Articles.

(u) Where a person opts {o hold a security with a depository, the Company shall intimate
such depository the details of allotment of the security and on receipt of such information
- the deposxtory shall enter in its record the name of the allottee as the beneficial owner

of that security.

27F. Rights of Depositories and Beneficial Owners :

(i) Notwithstanding any thing to the contrary contained in the Articles, a depository shall
be deemed to be registered owner for the purposes of effecting transfer of ownership of
security on behalf of a beneficial owner.

(ii) Save as otherwise provided in clause (I) above, the depository as registered owner
shall not have nay voting rights or any other rights in respect of securities held by it.

(iii) Every persor’holding securities of the Company and whose name is entered as beneficial
owner in the records of the depository shall be deemed to be a member of the Company.
The beneficial owner shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his securities held by a depository.

27G.Depository to Furnish Information :

" (i) Every depository shall furnish to the Company information about the transfer of
Securities in the name of the beneficial owners at such intervals and in such manner as
may be specified by the laws and the Company in that behalf. _

(iiy Notwithstanding anything to the contrary contained in the Articles, where securities

are held in a depository, the records of beneficial ownership may be served py such
~ depository on the Company by means of electroni_c or by delivery of floppies or discs.

27H.Option to opt out in Respect of Any Security :

(i) If a beneficial owner seeks to opt out of a depository in respect of any security, he shall
inform the depository accordingly. '

(ii) The depository shall, on receipt of such 1nt1mat10n, make approprtate entries in ifs
records and shall inform- the Compnny

(iti) The Company shall, within thirty (30) days of the receipt of intimation from a depository |
and on fulfillment of such conditions and on payment of such fees as may be specified
by the Regulations, issue the certificate of securities to the beneficial owner or the

transferee as the case may be.
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UNDERWRITING AND BROKERAGE

mission may be paid .
t'to provisions of Section 76 of the Act, the Company may at any time pay commission
yperson in consideration of his subscribing or agreeing to subscribe (whether absolutely
orconditionally) for any shares in or debentures of the Company, but so that the commission
hall not exceed in the case of shares five per cent.of the price at which the shares are issued
- -and in the case of debentures two and half per cent of the price at which the debentures are
- issued. Such commission may be satisfied by payment of cash or by allotment of fully or
partly paid shares or debentures as the case may be or partly in one way and partly in the
- other. : o : - ‘

29, Brokerage
** The Company may on any issue of shares or debentures or'on deposits pay such brokerage
as'may be reasonable and lawful. '
30. CommiSSion to be included in the Annilal Return

Where the Company has paid any sum by 'way‘of ‘éommission in respect of aﬁy shares or
debentures or allowed any.sums by way of discount in respect of any shares or debentures
such statement thereof ilqall be made in the Annual Return as required by part I of Schedule

V to the Act. -
‘INTEREST OUR OF CAPITAL

o

31. Interest out of Capital

Where aﬁy shares are issued for the purposes of raising money to defray the expenses of the

construction of any works or buildings or the provisions of any plant, which cannot be made

" profitable for lengthy period, the Company may pay interest on so much of that share capital

as is for the time being paid up, for the period, at the rate and subject to the conditions and

‘testrictions provided by Section 208 of the Act and may charge the same to capital as part of
the cost of construction of the work or building or the provision of the plant.

'DEBENTURES

32. Term of Issue of Debenture

- @) Any debentures, debenture-stock or other securities may be issued at a discount, ptemium
~ orotherwise and may be issued on condition that they shall be convertible into share of
any denomination and with any privileges and condition as to redemption, surrender,

drawing, allotment of Directors and otherwise. Debentures with the rights to conversion

mto or allotment of shares shall be issued only with the consent of the'COmpan'y"in the
- General Meeting by a Special Resolution, ' -

'b)  The Company shall have power to reissue redeemed debentures in cettain cases. in

- accordance with Section 121 of the Act.
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33..

¢) Payments of certain debts out of assets subject to floating charge in priority to ¢laims
under the charge may be made in accordance with the provisions of Section 123 of the

Act.
d) Certain charges (which expression includes mortgages) mentioned in Section 125 of
the Act, shall be void against the quutdator or Cred1tor unless registered as provided
in Section 125 of the Act. ‘

. €) - A contract with Company to take up and pay any debentures of the Company may be

enforced by a degree for specific performance.

- 1) Unless the conditions of issue thereof otherwise provide, the Company shall (Subject

to the provisions of Section 113 of the Act) within three months after the allotment of
its debentures or debenture-stock and within one month after the application for the
registration of the transfer of any such debentures or debenture-stock have completed
and delivered the certificate of all debenture-stock allotted or transferred.

g) The Company shall comply with the provisions of Section 118 of the Act as regards
supply of copies of Debenture Trust Deed and inspection thereof.

“h)  The company shall comply with the provisions of Section 124 to 145 (mclusxve) of the

Act as regards registration of charges.
CALLS

Directors may make call

Subject to the provisions of Section 91 of the Act, the Board of Directors may from time to
time by a resolution passed at a meeting of a board (and not by a circular resolution), make
such calls as it thinks fit upon the members in respect of all moneys unpaid on shares whether
on account of the nominal value of shares or by way of premium, held by them respectively
and not by conditions of allotment thereof made payable at fixed time and each member
shall pay the amount of every call so made on him to the person or persons and at the times
and places appointed by the Board of Diréctors. A call may be made payable by installments.

A call may be postponed or revoked as the Board may determine.

34,

35,

36'

Notice of calls

Not less than thirty days notice in writing of any call shall be given by the Company specifying
the time and pIace of payment and the person or persons to whom such call shall be pald

‘When call deemed to have been made -

' A call shall be deemed to have been made at the time when the resolution authorising such

call was passed at a meeting of the Board of Directors and may be made payable.by the
members on such date at the discretion of the Directors or such subsequent date as shall be

fixed by the Board of Directors,

Directors may extend tlme

" The Board of Dlrectors may from time to tzme at its dlSCl‘Cthl’l extend the time fixed for the

payment of any.call and may extend such time to call on any of members, the Board of
Directors may deem fairly entitled to such extension, but no member shal} be entntled to

such extension as of right except as a matter of grace and favour.
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37. Amountpa " ‘= at fixed time or by ingtallme'nt to be treated as calls

38.

39.

if by the term: sue of any share or otherwise any amount is made payable’ at any fixed
time or by instailments at fixed time (whether on account of the amount of the share or by
way of premium) every such amount or installment shall be payable as if it were a call duly
made by the Directors and of which due notice has been given and all the provisions herein
contained in respect of calls shall apply to such amount or installment accordingly. -

- When interest on call or mstallment payable

~If the sum payable in respect of any call or installment be not pand on or before the day

appointed for the payment thereof, the holder for the time being or allottee of the in respect
of which the call shall have been made or the installment shall be due, shall pay interest on

‘the same at such rate not exceeding eighteen per cent per annum as Directors shall fix from
" the day appointed for the payment thereof upto the time of actual payment but the directors
may waive payment of such interest wholly or in part.

Evidence in actions by Coinpany against shareholders

On the trial or hearing of any action or suit brought by the Company against any member or
his legal representatives for the recovery of any. moneys claimed to be due to the Company

" in respect of his shares, in shall be sufficient to prove that the name of the members in

40.

respect of whose shares the money is sought to be recovered and entered on the register of
member as the holder or as one of the holders at or subsequent to the date at which the
money sought to be recovered is-alleged to have become due on the shares in respect of
which the money is sought to be recovered that the resolution making the call is duly recorded
in the minute book and the notice of such call was duly given to the member or his legal
representatives sued in pursuance of these Articles and it shall not be necessary to prove the
appointment of Directors who made such call, not that quorum of Directors was present at
the Board at which any call was made not that the meeting at which any call was made was
duly convened or constituted not any other matter whatsoever but the proof of the matters

) aforeSai-d shall be conclusive evidence of the debt.

Payment antncxpatlon of calls may carry mterest

The Director may, if they think fit, subject to the provisions thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect of which such advances
has been made, the company may pay interest at such advance has been made, the company

may pay interest at such rate, as the member paying such sum in advance and the Directors
agree upon provided that money paid in advance of calls shall not confer a right to participate
in profits or divided. The Directors may at any time repay the amount so advanced.

. The member shall not be entitled to any ‘voting in respect of the moneys so paid by him until

the same would but for such payment, become presently payable.

' 'The'provisidns of these Articles shall mutatis mutandis apply to the calls on debentures of

_the:Company.

_fompany s Lien on Share/Debentures :

The Company shall have a fist and paramount lien upon all the shares/debentures (Other
- ‘than fully paid-up shares/debentures) reglstcred in the name of each member (Whether solely
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or jomtly with others) and upon the proceeds of sale thereof for-all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares/debentures and no

: equxtable interest:in any share shall be created except upon the footing and condition that

42,

- The’ Company may sell m such manner as’ the Board thmks frt any shares on whtch the

this Article will have full except. And such lien shall extend to-all dividends and bonuses
from time to time declared in respect of such shares/debentures. Unless otherwise agreed

-~ the registration ofa transfer of shares/debentures shall operate as a' wavier of the Company S,

lien if any, on such. shares/debentures The Directors may -at-any. time declare any. shares/

: debentures wholly or in part to be exempt from the provns1ons of tlns clause

Asto enforcmg l:en by sale -

.. Company has a hen for the purpose of. enforcmg the same PROVIDED THAT no sale shall
 be'made : . o S e x
- a) - Unless a sum m respect of whtch the hen exnsts I presently payable or -

3.

“b) - --'Untll the explratlon of thlrty days after a not:ce in wrrtm g statmg and demandmg payment

of such part of the amount in: respect of. whtch the lien exists as'is presently payable has -
_‘been given to the reglstered ho]der'for the time: bemg of the share or the person entltled
: ‘thereto by reason of hls death or msolvency ) SRR : -‘

- For the purpose of su,ph sale, the Board may cause. to be 1ssued a duplicate certlfrcate in
- respect of such shares and:may . authorise one of their: members. to: execute a: transfer

: '35-thereof on: behalf of and in the name:of such members o _ :

.t shall not be bourid to see the appllcatlon of the purchase money nor

- shall histitle to the ' _e;affected by any 1rregu1 ":_rtyor mvalldlty in the proceedmgs
in réferenee-to ,the" sale.

' Appllcatwn of proceed of sale

a) The net proceeds of any such sale shall be recerved by the Company and applied in or

~towards satisfaction of‘such part.of. the amount m respect of whrch the 11en exists as is
presently payable and - .

b The resrdue, if’ any, aiter adjustmg costs: and expenses 1f any, mcuued shall be pa:d to

.

: ' the person ‘entitleéd to the shares at the date of the sale (subject to a l]ke lien for sums
_.'not presently payable exrsted on the shares before the sale )

| FOREEKJ;IJRE- OFSHARES o

If money payable on share not paid notlce to be glven

¥ any. member fails to pay the- whele or any part: of any’ call or any mstallment of a call onor -

before the day appointed for the payment of the same or any such extension thereof, the

= Board of Directors may, at: any time: thereafter during such time as the call for 1nsta]lmenti

- -remains unipaid, give notice $0. hlm requiring | hin to pay the- same together with any intorest: :
- that may have accrued and all expenses thiat: may have. been meurred by: the- Company by*f.j

reason of such: non piyment.
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45,

Sum payable on allotment to be deemed a call

For the purposes of the provisions of these presents relating forfeiture of shares, the sum:

- payable upon allotment in respect of a share shall be deemed to a call payable upon such

46.

share on the day of allotment,
f

Form of Notice

The notice shall name a day (not b‘ei'.n'g less than one month frolllrn the day of the noticé) and
- aplace or places on and at which such call or installment and such interest thereon at such

' rate not exceeding eighteen percent per annum as the Directors may determine and expenses

. .as aforesaid are to be paid. The notice shall also state that in the event of the ron-payment at

" orbefore the time and at the place appointed, shares in respect of which the call was made or

installment is payable will be liable te be forfeited.. -

In defauit of payment shares i;o' be fbfféited . “

CIf the rcquir¢1ﬁents of any such notice as aforesaid are not complied with, any- share or
+.. shares in respect of which such notice has been given may at any time thereafter before
- payment of all calls or installments, interests, and expenses due in respect thereof, be forfeited

by a resolution of the Board of Directors to that effect. Such forfeiture shall include all

 dividends declared or any other moneys payable: in respect of the forfeited shares and:not

48c ‘

49,

actually paid before the forfeiture.

Notice of forfeitare té-a mel_liber

"When any share shall have been so. forfeited, notice of the. forfeiture shall be given to the

member.in whose name it stood imfimediately prior to the forfeiture and an enfry of the

 forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but on -
forfeiture shall be in any manner inivalidated by any omission or neglect to give such notice -

or to make any such entry as aforesaid. -

Forfeited share to e the property of the Company and may besold. _
‘Any share so forfeited, shall be deg’med"te'be the property of the Company and may be sold,

. reallotted or otherwise disposed off, either to the original holder or to any other person,

50,

upon such terms and in such marinér as the Board of Directors shall think fit.

Member still liable to pay money owing at the time of forfeiture and interest

- .Any member whose share have been forfeited shall ‘notwiths_tahdi':i.g' ,the—lfo”rfe:_itli're be liable -

to pay and shall forthwith pay to the Company on demand ail calls, iﬁ“Stgl!fﬁéhﬁé,,_iritéré's"t
and expenses owing upon or in respect of such shares-at the time of forfeiture wiih interest

thereon from the time of ‘the forfeiture until payment, at such rate not gxt;ce;iilq'gf,t:ight_cgn
. percent per annum as the Board of Directors may determine and the Board. of l?i;a;c:tgi?‘sj:may.:‘.
. -enforce the payment of such moneys or any part thereof, if it thinks fit, but shall not be"

- 51,

~under any obligation to do so.

Effect of forfeiture

The forfeiture of a share shall involve the extinction- at:the titne of the forfeiture of a'_tll*'
interest in-and all claims and demand against the Company in respect of the share and all

. other rights incidental to the share, except only such of those rights as by these Articles are

expressiy saved.
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52.

53,

Power to annul forfeiture

- The Board of Directors may at any time 'before any share so forfeited shali have been sold,

reallotted or otherwise disposed off, annul the forfeiture thereof upon such conditions as it

- thinks fit.

Declaration of Forfeiture

a) A duly verified declaration in writ’ihg that the declarari"t'is a Director, the.Managing ‘

" Director or the Manager or the Secretary of the' Company and that a share in the Company

- has been duly forfeited in accordance with these Articles, on. a date ‘stated in the
' ,declaratlon shall bé. conclusrve evrdence of the facts therem stated as agamst all persons
claiming to be entitled to the share. :

.b)' The Company may receive: the cons-rderat_ion, if any, given for the share on any sale,'

~ reallotment or other disposal thereof and may execute a transfer of the share in favour
~of the. person'to whom the share is.sold or disposed off.

o) The person to whom such share is sold re-allotted or dlsposed off shall. thereupon be

. registered as the holder of the share

: d) - . Any such purchaser or allottee shall not (unless by express agreement) be liable to pay

~ any calls, amounts, installments, interest and expenses owing to the Company prior to
-such purchase or allotment nor shall be entitled (unless by express agreement) to any -
of the dividends, interests or bonuses accrued or which might have accrued upon the
share before the time of c%mpletin"g such purchase or before such allot'nde'nt" '

. €) “Such purchaser or allottee shall not be bound to see to the apphcatlon of the purchase

54.

- money, if any, ot shaIl hlS title to the share be effected by the irregularity or invalidity
" inthe proeeedmgs in‘reference to the. forfelture, sale, re aliotment or other dlsposal of

. the shares

Provrslons of these Artlcles as to forfelture to apply in case of non-payment of any sum.

' The’ provisions of these Artrcies as to forfelture shall apply in the case of non-payment of

‘any sum which by the terms of issue. ofa share becomes payable atafixed. time, whether on

account of the nommal value of a share or by way of prermum, as if the same had’ been

. payab]e by- vu:tue of a: call duly made and notlfled

55

Cancellatlon of share certlflcate in respect of forfeited shares

.. Upon sale, re- alIotment or other dlsposai under the prov1s1ons of these Artrcles, the certificate
we or certificates originally issued in'fespect of the relative shares shall (unless the same shall
- ondemand by the Company have: been previously surrendered to-it by the defaultmg member)
i “stand cancelled and become null and void and ofno effect-and the Directors shall be entitled

. to issue anew certlflcate or certificates in respect of the said shares to the person or persons-

§6.

; entxtled thereto.

-Surrender of Shares

' "-The Directors may, subject to.the provrslons of the Act accept a surrender of any share from

any member desrrous of surrendermg on such terms and condltrons as they think frt
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57..

58

TRANSFER AND TRANSMISSION OF SHARES

No transfer to minor

The Board shall not issue or reglster a transfer of any shares for a minor (except in case

: when they are fully paxd) or insolvent or person:of unsound mind.

Ihstrument of ’I‘ransfer

¥ f-'[' The mstrument of . transfer shall be in writing and all provisions of Section 108 of the
. Companies Act, 1956 and statutory modlflcatxon thereof for the time being shall be duly

59,

L .comphed with in respect of ail transfer of shares and registration thereof.

Apphcatum for transfer

a) . An applrcatron for registration of a transfer of the shares in the Company may be elther
by the transferor or the transferee. : R
b) Where the application is made by the. transferor and relates to partly. pard shares the

transfer shall not be registered unless the Company gives notice of the application to
the transferee and the transferee makes no ob}ectron to the transfer wrthm two weeks

from the receipt of the notice.

" ¢) For the purpose of clause (b) ‘above, notice to the transferee shall be deemed to have

60.

been duly given iftit is dispatched by prepaid registered post to the transferee at the
‘address given. in the instrument of transfer and shall be deemed to have been duly
~ delivered at the time at whlch it would have been delivered.in the ordinary course of
post.
- “In the case of 'tran_sfer of shares or other marketable securities where the Compahy has
not issued any Certificates and where such shares or securities are being held in any
electronic and fungible form, the provision of the Depositories Act, 1996 shall apply.”

Executlon of transfer ‘

The instrument of transfer of any share shall be duly stamped and executed by or on behalf .
of both the transferor and the transferee and shall be attested. The transferor shall be deemed

" to remain the holder of such share until the name of the transferee shall have been ‘entered in

Company on any account whatsoever except w‘her_e, the Company has a lien on shares.

the register on Members in respect thereof,

PROVIDED THAT registration of a. transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to the

4

'I‘ransfer by legal representatxves

:Transfer of share in the ‘Company of a deceased meniber thereof made: by h1s legal

e representative shall, although the legal representative is not himself a member, be as valid

62.

~as if he-had been a member at the time of the executlon of the mstrument of transfer

Register of Members when closed

) "The Board of Dlrectors shall have power on giving not less than seven days prev1ous notlce

by advertrsement in'some newspaper c1rcuIatmg in the dlstnct in whlch the registered. office




22

of the Company is situated to close the Register of Members and/or the Register of Debenture

" Holders at such time or times and for such period or periods not exceeding thirty days at a

time and not exceeding in the aggregate forty fiVC days in each year as it may seem expedient

N to the. Board.

63.

64,

Directors may Refuse to Register Transfer

Subject to the previeions’ of Section 111 of the Act and Section 22A of the Securities Contracts
(Regulation) Act 1956, the Directors may, at their own absolute and uncontrolled discretion
and by giving reasons, ‘decline to register or acknowledge any transfer of shares whether

'fuily paid or not and the rights of refusal, shall not be affected by the circumnstances that the
- proposed transferee is already a member of the Company but in such cases, the Directors

shall within one month from the date on which the instrument of transfer was lodged with
the company, send to the transferee and transferor notice of the refusal to- register such
transfer provided that registration of transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except when the company has a lien on the shares.
Transfer of shares/debentures in whatever lot shall not be refused.-

Directors may refuse any applleatlon for spllt or consolidation of. Certlfleate(s)

~ Subject to the power of the Directors stated in Article 63 and the provisions of this clause,

transfer of Share/Debentures, in whatever lot should not be refused. However, the Company
may refuse to split a Share Certificate/Debenture Certificate into several scrlpts of vary
small denominations or to consider a proposal for transfer of Shares/Debentures comprised
in a Share Certlflcate/Debenturg Certificate to several parties, involving such sphttmg, if on
the face of it such: sphttmg/transfer appears o be unreasonable or without a genuine need or

" a marketable lot.

' 65.

"Notnce of refusal to be given to transferor and transferee

If the Company refuse to reglster the transfer of any shares or debentures or transmission of
any right therein, the Company shall within one month from the date on which instrument of
transfer or intimation of transmission was delivered with the Company send notice of refusal

 to the transferee and the transferor or to the person giving the intimation of the trangmission

as the case may be giving reasons for such refusal an thereupon the provisions of Section
111 of the act and statutory modlflcation or re-enactment thereof for the time bemg in force

- shall apply.

66.

Death of one or more Jomt holders of shares

In case of the death of any one or more of the persons named in the Register of Members as

the joint holders of any share, the survivor or survivors shall be the only persons recognized

» by the Company as having any title or inferest insuch share, but nothing contained shall be

67,

taken to release the estate of a deceased joint holder from any liability on shares held by him

- with any other person.

Titles to shares of deceased membef

The executors.or admlmstrators of adeceased member or holders of a Succession Certificate

| - or the legal representatives in respect of the shares of a deceased member (not being one of
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two:-or more joint holders) shall be the only persons recognized by the Company as having
-any title to the sharesregistered in the name of such members and the Company shall not be

- bound to recognize such executors or administrators or holder of a succession certificate or

the legal representatives unless such executors or administrators or legal ’ representatives

* shall have first obtained Probate or Letters of Administration or Succession Certificate as

68.

69.

‘the case may be from a duly constituted Court in the Union of India provided that in any

case where the Board of Directors in its absolute discretion thinks fit, the Board upon such
terms as to indemnity or otherwise as the Directors may deem proper dispense with production
of Probate or Letters of Administration or Succession certificate and reglster under Article
73 shares standing in the name of a deceased member, as a member.

Registration of persons entltled to shares otherwise then by transfer (Transmlssuon
clause)

Subject to the provision's of Article 66, any person becoming entitled to any share in
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any lawful

‘means other than by the transfer in accordance with these Articles, may with consent of the

Board of Directors (which it shall not be under obligation to give) upon producing such

" evidence that he sustains the character in respect of which he proposes to act under these or

of his title, as the Board of Directors shall require and upon giving such indemnity as the
Directors shall require either be registered as member in respect of such shares or elect to
have some person nominated by him and approved by the Board of Directors registered as
members in respect of such shares. PROVIDED NEVERTHELESS that if such person shali
elect to have his nominee registere], he shall testify his election by executing in favour of
his nominee and instrument of transfer in accordance with the provisions herein contained
and until he does so, he shall not be free from any liability in respect of such shares this
clause is, herem referred to as “THE TRANSMISSION CLAUSE".

Refusal to register nominee

' 'Subject to the provisions -of the Act and these Articles, the Dlrectors shall have the same

' right to refuse to register a person entitled by transmission to any share or his nominee as 1f

he were the transferee named in an ordinary transfer presented for reglstratlon

69A. NOMINATION FACILITY :

(i) Every holder of shares in, or holder of debentures of, the Company may, at any time,
nominate, in the prescribed manner, a person to whom his shares in, or debentures of,

‘the Company .shall vest in the event of his death.
(i) Where the shares in or debentures of, the Company are held by more than one person

jointly, the joint holders may together nominate, in the presctibed manner, a person to
whom all the rights in shares or debentures of the Company shall vest in the event of

‘death of all joint holders.

(iii) Notwithstanding anything contained in any other law for the time bemg in forée or in

any disposition, whether testmantray or otherwise, in respect of such shares in or
debentures of the Company, where a nomination made in the prescribed manner purports
to confer on any person the right to vest the shares in or debentures of, the Company
" the nominee shall, on the death of the sharehoider or holder of debenture of the Company
or, as the case may be, on the death of the joint holders, become entitled to all the rights
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(iv)

in the shares ‘or debentures of the Company or as the case may be, all the joint holders,
in relation to such shares in, or debentures of, the Company to the exclusion of all other
persons, unless the nomination is varied or cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the shares or holder
of the debentures, to make the nomination to appoint, in the prescribed manner, any
person to become entitled to shares i in, or debentures of the Company, in event of his
death, during the minority.

69B. Transmission by nominee :

M)

_ .-'(ii) '

Any person who become a nominee by virtue of the provisions of section 109A of the
Act, upon the production of such evidence as may be required by the Board or any
committee thereof and subject as hereinafter provided, elect either.

a) To be registered hlmself as holder of the shares or debentures, as the case may be,
or ' '

b) To make such transfer of the shares or debentures, as the case may be, as the
deceased shareholder or debenture holder, as the may be, could have made, in
accordance with the provisions of and the manner prescribed by section 109B of
the Companies Act, 1956 and any amendments thereto from time to time.

Provided that the Board may, at any time, give notice requiring any such person to
elect-either to be registered himself or transfer the shares or debentures and if the
notice is not complied with, within ninety (90) days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys payable in respect of
- the shares or debentures until the requirements of the notice have been complied

' with.

A person, being a nominee, become'enetitled to a share or debenture by reason of the
death of the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the shares or debentures
except that he shall not, before being registered as a member in respect of his shares or
debentures, be entitled in respect of it to exercise any right conferred by membership
in relation to the meetings of the Company :

:_ 70. Person entitled may receive dividend without being registered as member

~ A person entitled to a share transmission shall subject to the right of the Directors to.retain ’
such dividends or money as is herein after provided be entitled to receive and may give a
- discharge for any dividends or other moneys payable in respect of the share.

‘71. No fee on transfer or transmission

No fee shall be charged for registration of transfer, Probate, Succession Certificate and Letters
of administration, Certificate of Death or Marriage, Power of Attorney or srrmlar other

i documents.

Transfer to be presented with evidence of title

- Every instrument of transfer shall be presented to the Company "d'uly stamped for registration
.accompanied by such evidence as the Board may require to prove the title of the transferor,
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rlght to- transfer thc shares and geuerally under and subject to such condltlom. and
- regulations as the Board may, from time to time, prescribe and every registered instrument
- of transfer shall remain in the custody of the Company until destroyed by order of the Board.

-'%1332--;""?Ehe"(?ﬁmpany not liable for discharge-of a notice pr'ohibit‘ing registration of a transfer

.,,.-=;hée?Company shall'incur no liability whatever in consequence of its registering or giving
effect:to any transfer of shares made or purporting to be made by any apparent legal owner

~ thereof as shown or appearing in the Register of Members to the prejudice of persons having

. or claiming any equitable right, title or interest to or in the said shares, notwithstanding that
. the Company may have had notice of such equitable right, title or interest or notice prohibiting
“yegistration of such. transfer and may have entered:such notice or referred thereto in any

b 00k of the ‘Company-and: the Company: shall-not be-bound or required to regard:of attend to |
*+ give effect to.any notice which may be given to it of any equitable right, title or mtercst or
.. be under any liability whatsoever for refusmg or neglecting to do so, though it may have
been entered preferred to in some book of the Company, but the Company shall nevertheless,

be at liberty to regard and attend to- any- such notice and give effect thereto if Board of

Directors shall so think fit.

SHARE WARRANTS

74. Power to issue warrants

The company may 1ssue warrants subject to-and in accordmg with the- prov;snons of sections
114 and 115 of the Act and accordingly the Board may-in its discretion- with respect to any
share which is fully paid upon application in writing signed by the persons registered ac.
holder of the share and authenticated by such evidence (if any) as the Board may; from tir:
to time, require as to the indemnity of the person singing the application and on receivir.3
“the certificates (if any) of the share and the amount of the stamp.duty on the’ warrant and
~ such fee as the Board may, from time to. tlme requlre to issue a share warrant.

« T4A. Offer, Issue and allotment of Warrants.or any other Instraments convertlb]e into Equity
Shares : ' _
v - . Notwithstanding anything contained in these Articles, the Company may from time to time

. increase the subscribed capital of the company by offer, issue and allotment of warrants or
. any other instruments convertible into equity shares of the company on such terms angd
conditions and at such price as may be decided by the Company or by the Board of Director,
if so authorised by the Company, to any person(s) or any class or group of person(s)/ body(ies}
corporate, whether or not they are members of the Company, on preferential basis (that is to
say the invitation or offer shall not result, directly ‘or indirectly, in the shares becoming
available for subscription or purchase by person(syor any class or group of person(s) body(ies)

. corporate other than those receiving the offer or invitation) or any other basis.

75. _-Deposit of shares warrants -

“a) - The bearer of a share warrant may, at any time, dep0s1t the warrant at the office of the
~ Company and so long as the warrant remains S0 deposited, the depositer shall have the
same right of singing a requisitionfor calling a meeting of the Company.and of attending
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- 76,

T1.

78.

79.

80.

and voting and exercising the other privileges of the member at any meeting held after
the expiry of two clear days from the time of deposit as if his name were entered in the
Register of Member as the holder of the share included in the deposit warrant.

b) Not more than one person one shall be recognized as depdsitof of the share warrant.

¢) The company shall, on two days written notice, return the deposited share warrant to
~ the depositor. ' '

Privileges and disabilities of the holders of share warrant -

a) subject as herein otherwise expressly provide, no person shall as bearer of a share -
‘warrant, sing a requisition for calling a meeting of the Company or attend or vote
exercise any other privileges of a.member at a meeting of the company or entitled to . =

- receive any notice from the company. : . ' B

"b) The bearer of a share warrant shall be entitled in all other respects to the same privileges

and advantages as if he were named in the Register of Member as the Holder of the |
Shares included in the warrant and he shall be a member of the Company. L

Issue of new share warrant or coupon

The Board may, from time.to time, make bye-laws as to the terms on w.hich (if it shall think
fit); a new share watrant or coupon may be issued by way of renewal in case of defacement,
loss or destruction. o ' - : ‘

'CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Share may be converted into stock

The Coinpany’ may, be Ordinary resolution :

"a) convert any paid up share into stock; and

by reconvert any stock into paid-up shares of any denomination

Transfér of stock

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

PROVIDED THAT the Board may, from time to time, fix the minimum amount of stock

transferable so however that such minimum shall not exceed the nominal amount of the
shares from which the stock arose. :
Right of stock holders

The holders of stock shall, according to the amount of stpék held by them, have the same
right, privileges and advantages as regards dividends, voting at meeting of the Company

" and other matters, as if they held shares from which the stock arose, but no such privilege or

advantage (except participation in the dividends and profits of the Company and in the assets
on winding up) shall be conferred by an amount of stock which would not, if existing in
shares, have conferred those privileges or advantages. -
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-~ from the Companys.

cableto stockandshare warrant.

Such; 6f’,t:h¢ :=teg-i:|'-lat.'i't5n§" of t’h.éf(:,".t:)_mpany as are applicable to paid up shares shall apply to

stock and the words “Share” and “Share-holder” in these regulations shall include “Stock”
and “Stock-holder” respectively.

'BORROWING POWERS

Power to Borrow

" Subjectto the pro\ﬂstonsaf Section S8A, 292and293 of the Act and these Article the Board

-of Directors may, -rf'r'-_bm-time-‘to‘ti-_me -at-‘i'ts_--di-s;:fction by a resolution passed. at a meetin gof

the Board, borrow, accept deposits from members either in advance of calls or otherwise
and generally raise or borrow or secure the payment of any such sum or sums of money for
thepurpose of the‘Company from any source, PROVIDED THAT, where the moneys to be
borrowed together.with he moneys already boriowed (apart from temporaty loans obtained
_ 5 .V'hfn‘_k;:é.r"s‘=.inffsthéﬁ'7oi;'d_inalf-y'f"c_(‘)utse;‘.df business) exceeds the aggregate of
the paid up capital-of the Company and its free-reserves (not being reserves setapart for any
specific purpose) the Board of Direstors shall not borrow such money without thé sanction

- of the Company in general meeting, No-debt incurred by the Company in-excess of the limit -

83.

imposed by this Article shall be valid or.effectnal unless the lender proves that the advanced.

~the Joan in -good-'fa'ijfth:;‘ah("i-;Wi‘t‘héut;kn‘olw-le'dgé that the limit imposed by this Article hadbeen |
- exceeded. . o ' ' ' - "

The payment _or-_lfepﬁyméﬁi'-t_)i_f"mbneyf-borifbwéd T

The payment or repayment of money borfowed as aforesaid may be secured in such manner

' and upon such terms and conditions in all respect as the Board of Directors may think fit and
- in particular in;zpur‘suancefof_la-‘resolut]ion{{p-a'sjse_d-:a_t meeting of the:Board:(and not by Circuilar

~* Resolution) by the issue of bonds, debentures or debenture-stock of the Company, charged

upon all'er any part of the property of the Company ‘(both ﬁre-s_c’nt-‘-an:ci""-future‘);_’i’né.ludjn g its
uncalled capital f*‘dr._j_:th.e ‘time ‘being and the debentures and the debenture-stock and other .
securities may be:made. assignable free from any equities between the Comiparty and the -

~ person to whoin the sanie may be issued.

8.

L ‘Any debentures, debenture-stock or other securities may be issued at a discount, premium

‘Ferm of issue of debenture

otherwise and may be issued on-condition that they shall be ‘-COnvé'v.t}i.bil; into shares of any
osmination and with-any privileges and conditions as'to redemption, surrender; drawing,

entof shares, attendirig (but not voting) at General Meeting, appointment of Diréctors
otherwise, debentures with right conversion into or allotment of shares shall be issued

on y with'the corisent of the Comipany-in General Meeting by a Special Resolution.

.the Company lslncludédmorcharged by any mort gag;;‘fqr'osthé_r'
may, subject to the provisions of the Act and these. Articles, make
in-respect of such.-uncalled capital in trust for the: person.in whose
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86.

7.

T (1) “The Company shall in each year held in addition to any other me ot

o Auditor.

88.

- “the Audited’ Statement. of Aceount),. the, PrOX

.

99,

(2 Every Annual General Meeting shall be called for any tlme dur

: oontmuance of the meetmg

. ',Ail General Meetmgs other than Annual -7
. General Meetings. ' PR

'fRequlstlomsts Meetmg

~ MEETING OF MEMBERS

Statutory Meetmg

The Statutory Meetmg shall be held in accordance with prov:s;ons of Se on.: 165 of the Act -
within a perlocl of not less than" one month and not more than six months from the date on -

- which the Company shall be entltled to commeme busmess

Annual General Meetmg and the persons entltled to attend i
g -{General_ Meeting
as its Annual General Meetmg in accordance with the prov:smn sections 168 and *
210 of the Act’and shall spec1fy the meetmg as such in the notic lhng if, except in

' the case where' the Registrar has: given an extension of tlme for ;-holdmg any Annual
General Meeting of the Company and that of the next. .

PROVIDED THAT: if: the Reglstrar shall have for speola : G ":d:-the time
. -within:which any Annual General Meetmg shali'be: held suc LANR aliMeeting
may be held. within the: additional time. R T T s

nesshours, ona
d office of the .

‘daythat is not pubhc holiday. and shall be held’ elther.at" 1. _ e of
hich'the registered -

o ‘Company or at some Ot er place w1thm the. c1ty or town or v
office the Company is Siturated for the time being. "

3) Every member of the Company shall be entitled to dtten
and the Auditor of the Company shall have the
- General Meetmg whlch he attends on any part of

erson or by proxy
‘ .to“l_).je}*-h_eard_-fat any:
~which concerns him as

Report Statement and reglsters to be lald before the Annual General Meetmg

o 1d.-on the table, the Directors’

At every general Meetmg of the- Company there. shal
report and Aud:ted Statement: .of Account; Audltors
eg; proxles and the. Reglster of

open and accesmble during the |

Dlrectors shareholdings which later Reglster

Extra-ordmary General Meetmg e , .

(1) ~Subject to the: provzs:ons of Sect:non 18 & AC _t the- Dlrectors shall on the requ;sltlon s
in writing of such- number of members as hereinafter specified and (unless the General
Meeting otherwise resolved) at the e)epenses of the requlsmomsts

“-a) . Givetothemembers of the Co y%a\entltled to receive notice of the-next Annual
Generai ‘Meeting;- ‘niotice of: ion* Wthh may properly be moved and is
initended to be moved: at that- meetmgv e SRR : S '

mpan:
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@

@)

@

b) Circulate to members entitled to have notice of any general meeting sent to them,
any statement of not more than one thousand words with respect to the matter
referred to in any proposed resolution or any business to be dealt with at that
meeting. c

The number of members necessary for a requisition under clause (1) hereof shall be :

a) Suchnumber of members as represent not less than one-twentieth of the total voting
- power of all the members having at the date of the resolution a ri ght to vote on the
resolution or business to which the requisition relates; or - ' '
b) Not less than one hundred members having the rights aforesaid and holding share
in the Company on which there has been paid up an‘aggregate sum of not less than
- rupees one lakh in all. | ‘ . S

‘Notice of any such resolution shall be given and any such statement shall be circulated

to members of the Company instilled to have notice of the meeting sent to them by
serving a copy of the resolution or statement on each member in any manner permitted
by the Act for service of notice of the meeting and notice of any such resolution shall
be given to any other member of the Company by giving notice of the general effect of

+ the resolution in any manner permitted by the Act; for giving him notice of meeting of

the Company. The copy of the resolutions shall be served or notice of the effect of the

resolution shall be given, as the case may be; in the same manner and so far as practicable,

at the same time as notice of the meeting and where it is not practicable for it to be
served or given at th&t time, it shall be served or given as soon as practicable thereafter,

The Company shall not be ‘-bou'nd‘this Article to give notice of any resolution or to-

circulate any statement unless : . .
a) copy of the resolution signed by the requistitioniists (or two -or more copies which .
-between them contain the signature off all the requisitionists) is deposited at the
registered office of the Company. '

(1) in the case of requisition, requiring notice of resolution, not less than six weeks

~ before the meeting;. : ‘ '
(ii) ‘in the case of any other requisition, not less than two weeks before the meeting;
b) there is depo'sitéd or tendered-'with requisition sum reasonably sufficient to. meet

the Company expenses in giving effect thereto. :

' Provided-that if after a copy of the requisition requiring notice of a resolution has been
deposited at the registered office of the Company and an Annual-General Meeting is

called for a date six weeks or less after such copy has been deposited, the copy although
not deposited within the time required by this clause, shall be deemed to have been o
properly deposited for the purposes also thereof. - '

The company shall also not be bound under this Article to circulate any statement if,
on the application either of the Company or of any other person who claims to be

k aggriedved is satisfied that the rights conferred by this Article are being misused to

secure needless publicity for defamatory matter.

‘Notwithstanding anything in these Articles, the business which may be dealt with at

“any Annual General Meeting shall include any resolution of which-notice is given in

. accordance with this Article and for the purposes of this clause, notice shall be deemed

- -~ tohave been so given, notwithstanding the accidental omission, in giving it, to one or
.- more.members. ‘
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91, Extra-Ordinary Genérai Meeting by Board and by requisition

- a) TheDirectors may, whenever they think fit, convcné an Extra-ordinary General Meeting
and they shall on requisition of the members as hereinafter provided, forthwith proceed
to convince Extra-ordinary General Meeting of the Company.

b) When a Directors or any members may call an Extra-ordinary General Meeting.

If at any time there are not withi.n India sufficient Directors capable of acting to form a -
quorum or if the number of Directors be reduced in number of less than the minimum
number of Directors prescribed by ‘these Articles and the continuing Directors fail or
neglect to increase the number of Diljectors to that number or to convence a general
meeting, any Directors or any two or more metbers of the. Company holding not less
than one-tenth of the-total paid up share capital of the_'_,Gc_)mp.aﬁyl may call an Extra-
ordinary General Meeting in the same manner as nearlyas possible as that in which
‘meeting may be called by the Directors. . ' '

92. “Contents of requisition and number of requisitionist required and the conduct of meeting

" (1) Incaseof reqﬁisiti'on, the following provisiolns shallz-hd,\'/’é.'cf'fgé'; 1

2)
b)

. c')

@)

The requisition may consists of several documents i ik
The number of members entitled to requisition a e
. than one-tenth of the paid-up share capital of the Comp

“Where two or more district matters are specified in :th‘é req 118 |
. .of sub-clause (3) shall apply separately in regard tosich miatter and the requistion

hich the meeting is to

The requisition set out the matter for the conSideri'aﬁt_iOn-‘_g
be called and shall be signed by the requisitionists:and ‘sha
registered office of the Company. o
r

one or more requisitionists.

shall be such number as hold at the date of the depos

the right of voting in regard to that matter.

shall accordingly be valid only,.in respect of thase"matt;ers\‘:i'ﬁ'_-,rcgard-tp which the

‘conditions ‘specified in that clause is fulfilled.

 (if) By such of requisitionists as :rc_'prcsgnt.:a'ithér,_'a'm_gj'gri;ift '

1f the Board does not, within twenty one days. from the;fdzti;‘e_;,t)‘f the. deposit of a
valid requisition in regard to any matters, proceed duly to-call.a meeting for the

consideration of those matters on a day not later than forty-five days from the date
" of the deposit of the requisition, the meeting may be called: .~ - '

(i) By thc‘requiSitibniSts 'tb__ems'elves; or -

alue of the paid up
share capital held by all of them or not less than one tenth of the paid-up share
capital of the Company as is referred toin sub-clause (c) of clause (1) whichever
is less. Provided That for the purposes of this sub-clause, the Board shall in
the case of a meeting at which a resolution is to be proposed as a special
resolution, be deemed not to have duly convened the meeting if they do not

give such notice thereof as is required by sub-section (2) of Section 189 of the
Act. T R o
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(2) A meetmg called under sub-clause (c¢) of olause (1) by requlsltlomst or any of them

: . .-.:(.3) |

-a), ' Shall be called in the same manner, as nearly as posmble as that in whxch meeting
e 1s to'be-called by the Board; but S

b) .Shall not-be held after the exp:ratlon of three months.from the date of the dcposu

_of the requlsxuon Provided That nothing in sub-clause (b) shall be deemed to
_ prevent a meeting duly commenced before the expiry of the period of three months-
aforesaid, from adjourmng to some day after the expiry of that period.

Where two or more persons hold any shates in the Company jointly, a requxsition ora
‘notice calling a meeting signed by one or some onIy of them shall for the purpose of

thlS Article, have the same force and effect as if it has been sxgned by all of them.

Any reasonable expenses incurred by the requlstlomsts by reason of the failure. of the
Board duly to call'a meeting shall be repaid to the requisitioists by the Company and
any sum repaid be retained by the Company out of any sums due or to become due
from the Company by way of fees or other remuneration for their services to such of
the D1rectors as were in default

93. L’ength of notme of meetlng '

_(1)

@

A General Moetmg of the Company may be called by giving not’ less than twenty one
days notice in wntm§ L : :

A general Meeting may be called after giving shorter notice than that spec:fled in clause
(1) hereof; if consent is accorded thereto -

(i) Inthe case of Armual General Meetmg by all the members entxt]ed to vote ‘thereat
and : ‘

(i) In the_case of any other meetmg, by'members of the Company holding not less

than ninety-five per cent of such part of the: pald up share cap1tal of the Company
as gives aright to vote at the meeting.

Prowded that where any members of the Company are ent:l.led to vote only on some
resolution or resolutions to be foved at a meeting.and not on the others, those members

" shall be taken into account for -the purpose of this clause in respect of the former
- resolut;on or resolutions and not in respect of the Iater :

(1)

2

T 94. Contents and manner of servnces of notlce

Every notice of a meeting of the Company shall specify the place and the day and hour

- of the meeting and shall contain a statement of the business to be transacted thereat.

Subject to the provisioa of the Act, notice of every General Meeting shall be given :

a) toevery members of the Company m ‘any manner authorised by sub-sections (1) to
(4) of Sectlon 53 of the Act,

. B to the puwna entitled 1o a blldl‘l': in wnbequeuee of the death or msulvem.y of a

member, by sending it through the post in a prepaid letter addressed to them by
name or by the title of representative of the deceased or assignees of the insolvent

or by like description, at the address, it any, in India supplied for the purpose by -
the persons claiming to be so entitled or until such an address has been so supplied
by giving the notice in any manner in Wthh it might have been glven it the death -
- or insolvency had not occurred.and
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@)

¢) to the auditor or Auditors for the time being of the Company in any manner
‘ authorzscd by Section 53 of the Act in the case of members of the Company

Any members. of a Company entitled to attend and vote at a meeting of Company shall
be entitled to appoint another person (whether a member or not) as his proxy to attend

‘and vote instead of himself; but a proxy so. appointed shall not have any right to speak

aﬁ the meeting. Provided That unless where the proxy is appointed by a body corporate

o tproxy shall not be entttled to vote except on a poll.

95.. Spec:al and Ordmary busmess and explanatory statement

@

' 96.

(1)

" in Section 173 of the Act need no be annexed ol

~_ company of every Director of the Company ¢ shail: .
~ extent of such: sharehoidmg interest ts not Iess than twe: i-;-:.,f:-} er ¢ it of
capital of that other company. - _ S :

(3). ]-Where any ttem of business con31sts of the accordmg of approval to any do"‘
-, the meeting, the time and place where th' :

" in the statement aforesard

- particular the nature of the concern or interest, 1f an

‘newspaper circulating in the neighborhood of

-the members of the Company

(a) In the case of an Annual General Meetmg, all business to be transacted at the
- meeting shall be deemed special, with the exceptlon of busmess relatmg to:

(1) the cons1deratton of the-Accounts, Balance Sheet and thc Report of the Board
of Dtrectors and Auditors;. : AR

(i) the declaratton of dmdend
(iii)the appomtment of D:rectors in the place of tho
(1v) the appointment of the flxmg of the remuneratton

(b) In the case of . any otheér mecttng, all busmess shal

Where any item of busmess to be: transacted at the meet
to be special as aforesatd there shall be annexed to the
setting out all material facts concermng each su

he __{liditors" and

Provided That where the notice of a meetmg i
sub~sect10n(3) of the' Section 53. ‘of the Act; th

but it shall be mentioned in the adverttsement that the

Provided That where any. such item of spectallj
related to or affects any othér company, the exten

of:sh leholdmg mterest in thatother
alsobeset out in the statement 1f the -

: document can. be mspected shaii be sp _fted |

Omission to give notlce not to invalidate p:oceedmgs

,The accidental omission to’ gwe such nottce a aforesatd to OF non- recetpt thcreof by any
‘member or other person to whom 1t should be glven shall not. mvaltdate the proceedmgs of

= any such meetmg

. Notlce of busmess to be gtven

- No General Meetmg, Annual of Extra-ordmary shall be competent to entcr upon, discuss or

“ransact any business . which has not boen menuoned m the notice-or nonces convenmg the
' 'mcetmg s S : )
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98. Quorum

. Five members entitled to vote and present in person shall be quorum- for Genera] Meeting
- and no business shal! be transacted at the general meeting unless the quorum requisite be
present at the commencement of the meeting. A body corporate being a member shall be
deemed to be personally present if it is represented in accordance with Section 187 -of the

~ Act. The President of India or the Governor of a State bemg a member of the Company shall
be deemed to be personally present if he is presented in accordance with Section 187A of :

the Act.
99, If qaorum not present when meeting to be ‘dissolved and when to be adjourned

If within half an hour from the time appomted for holdmg a. meetmg of the Company,
- quorum is not present, the meenng if called by or upon the requisition of members shall
stand dissolved in any other case, the meeting shall stand adjourned to the same day in the

~ next week at the same time and place or if that day is a public holiday until the next succeedmg
'j'day which is not a publlc holiday at the same time and place or to such other day which is
ot a public hohday at the same time and place or to such other day and at such other time
‘and: place as the Board may determine, If at the adjourned meeting also a quorum is not
present within half an hour from the time appointed for holding the meeting, the member

present shall be quorum and may transact the business for which the meeting was called.

100. Resolutions passed at ad“jonrned meeting

~ Whete a resolutlon is passed at and adjourned meeting of the Company, the resolution for
“all purposes be treated as having been passed on the date on which it was in fact passed and

‘ ‘*sha]l not be deemed to have been passed on any earlier date.

101. Chairman of general meetmg

" The Chairman of the Board of Directors shall be entitled to take the cha:r at every general
meeting or if there be no such Chairman or at if any meeting he shall not be present within |
fifteen minutes after the time appointed for holding such meeting or shall decline to take the-
Chair, the Vice-Chairman, if any, shall be entitled to take the chair. If the Vice-Chairman is

~also not present or is unwilling to take the chair, the Director present shall elect one of them
~ as Chairman and if no Director be present of if the Directors present decline to take the
chair, then the members present shall elect one of the members to be a Chairman. If a poll is

- demianded on the election of the Chairman, it shall be taken forthwith in accordance with the

- provisions of the Act and the Chairman elected on show of hands shall exercise all the

- powers of the Chairman under the said provision. If some other person is elected chalrman
as a result of the poll, he shall be the Chairman for the rest of the meetmg

I

102 ‘Busmess conﬁrmed to electlon of «Chanrman whllst Chair is vacant

“No busmess shall be’ dlscussed at any general meetlng except the election of a Chalrman
_ Whlfst the Chair is vacant.

103. Chairman ‘may adjourn meeting

“a)  The Chairman may, with the consent of any meetmg at which a quorum is present and
shall it so directed by the meetmg, adjourn the meetmg from: time to time and from

~ place to place
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- b) No business shall be transacted at, any adjourned meetmg other than the bus:ness left
unfinished at the meetmg from whlch the adjournment took place |

¢} Whena meetmg is adjourned for thirty days or more notlce of adjourned meetmg shall
be given as in the case of an- orxgmal meeting. . : -

d)  Save as-aforesaid, it shall not be necessary to nge any nottce or.an adjoumment of or
- of the business to be transacted at any ad_lourned meetmg - -

104 How questmn to be declded at meetmgs

Every question submitted to a general meetmg shall be decided in the first mstance by a
show of hand unless the poH is demanded as' prov1ded in these Artlcles. S -

. 108, Chalrman S declarat:on of result of votmg on show of hands

A declaration by the Chairman of the meeting that on a show of hands, a resolution has not
been carried either unanimously or by a particular majority anden entry to that effect in the

~.books containing the minutes of the proceedings of the Company shall be conclusive evidence
of the face, without proof, of the number or proportlon of votes cast in favour or against

such resolution.

106. Demand of- poll

- Before or on the declarauf)n of the result of the voting on any resolution on a show of hands,
a poll may ordered to be taken by the Chairman of the meeting of his own motion and shall
be ordered to be taken by him on a demand made in hat behalf by any member or members
present in person or by proxy and holding shares in the Company. which confer a power to
- vote on the resolution not being less than one-tenth of the total voting power in respect of
“the resolution or on which an aggregate sum of not less than fifty thousand rupees has been
paid up. The demand for a poll may be w1thdrawn at any time by the person or persons who

make the demand

107. Time of taking ot‘ poll

A poll demanded of a questlon of adornment -0r electlon of ‘a Chalrman shall be taken

forthwith. A poll demanded on any other questlon shall be taken at such time not being later

than fortyeight hours from the time when the demand was made and in such manner and

place as the Chairman of the meeting may direct.and. the result of the poll shall be deemed to

be the decision of the meetmg on the resolution on which the poll was taken deemed to be
" the decision of the meetmg on the resolution on whtch the poll was taken

108. Chairman’s castmg vote :

In the case of equality of votes the Chatrman shall both on a show of hands and a poll (f1t
any) have a casting vote in addttton to the vote or votes to which he may be entttled as a

member.

.

109, Appomtment of scrutineers

. Where a poll is to be taken, the Chalrman of the meeting shall appoint two scrutineers to
scrutinise the vote given on the poll and to report thereon to him. One of the scrutineers so
appointed shali always be a member (not being an officer or employee of the Company)
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present at the meetmg, prov1ded such a member is available and willing to be appointed.
‘The chairman: shall have-power, at-any. time before the result of the poll is declared, to
remove a scrutmeer from office and full vacancies in the office of the scrutineer arising
from such removal or’ from any other cause. ' ' -

1e. for poll not to prevent transactlon of other busmess

emand for a poll shall not prevent fransaction of other business except on the questlon

of the Chalrman and- of an ad]oumment other than the questlon on whrch the poll has been
demanded . _

111 Spemal notnce '

w Where by any provision eontamed in the Act or these Articles, spec1al notice is requlred for
-any reselution, notice of the intention to-move the resolution shall be given to the Company
not less than fourteen days before the meeting at which it is to be moved, -exclusive of the
‘day on which the. notice is served or deemed to be served and the day of the meeting. The
. Company shall 1mmed1ately after the notice of the intention to move any such resolution
- Company shall 1mmed1ately after the notice of the intention to move any such resolution has
‘been recefved by it, give its membersnotice of the resolution in the same manner as it gives
notice of the meeting or if that is not practicable shall give them notice thereof, either by
advertisement in a newspaper having an appropriate circulation or in any other mode allowed
" by these presents-not lessithan seven days before the meeting. . :

VOTES OF MEMBERS

112. Member p:aying' iﬁoney- i'n_a-dyanees.notito be entitled to vote in respect thereof

A member paying the Who‘le ora .pert of the amount remainin gunpaid on any shate, held by
him although no part of that amount has been called up, shall not be entitled to any voting
rights in respect of the- moneys so paid by hlm untll the same would but for such payment

become presently payable
113 Restnctlon on exerclse of votmg nghts of members who have not paid calls

No member shall exermse any votmg r1ghts in respect of any shares registered i in his name
- onwhich any callsor other sums presently payable by him have not been pald orin regard to
N whlch the Company has exerc1sed any’ nght of hen .

ber of votes to wlnch member entltled

provisions of Artlcle 112 every member of the’ Company, holdmg any eqmty

' resolutlons_‘_ _b_ef : meetmg Wthh dlreetly affeet the nghts attached to his preferenee
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shares.’A’ member i§ not: prohlbrted from exercising his voting rights on the ground that he

~ has not:held his shares or interest'in the- Company for any specified period preceeding the
- date on Wthh the: vote is. taken - - : S n

115.

‘Vote of mem‘bers of unso'und m’md' ‘

A member of unsound mind or. m respect of whom order has been made by any C‘ourt havrng

- jurisdiction in- hmacy, may vote whether on-a show.of hands or 6n a pol] ‘by-his committee

| '.116.

or other legal guardran and any such commltted ‘or guardran may, on a. poi! vote: by proxy

Votes 0f _]omt members

If there be j 3omt reglstered holders of. any shares one. of such persons may vote at any meetrn g

: personally or by an agent: duly authorised under a Power.of. Attorney or by proxy in respect
- of such shares as if he were solely, entitled thereto but the proxy so appointed shall not have
- any right to speak at-the, meeting and if more than one of such’joint holders be present at any

meeting éither personally or by .agent or by proxy, that one of the said:persons so: present

" who stands higher on the Register shall alone be entitled to speak and to vote in respect of

””117‘

such shares, but the other or others of the holders shall be entitled to vote in preference to a
person by an agent duly authorised under a Power of Attorney or by proxy-:ailthough the
name of such person present by agent or proxy stands first or higher in the regrster in respect
on such shares. Several executors or administrators of a deceased member in whose name
shares stand shall for the purpose of these Articles be deemed joint holders thereof.

Representation of body corporate

‘a) A body corporate (whether a Company within the meaning of the Act or not) may, if it

is a member or creditor of the Company (including a holder of debentures) authorised
such person as it thinks fit by a resolution of its Board of Directors or other Governing

" Body, to act as its representatwe atany meeting of the Company or: any class of members
 of the Company or at any meeting of the creditors of the Company or debenture holders
of the company. A person authorised by resolution as aforesaid shall be entitled to
exercise the same rights and power(including the. rightto vote by.proxy) on behalf of
the hady corporate which he represents as that body: could exereise if it were an

- individual member, creditor-or holder of debentures of the Company The production
" of a copy of the resolution referred:to-above, certified by Director or the Secretary of
- suchbody corporatc: before.the commencement of the. meeun ,shall be aeeepted by the
~Company as sufficient evidence of the valrdrty of the sard representatrve s appointment

and his right to vote thereat.

.. b) Where the presrdent of Indxa or the- Governor of a State'is a member of the Company,

113

. the. Presrdent oras the case may be, the Goveri or may: appomt such person -as he thinks
fit to act as hlS representatlve at any meetmg of the Company oF at any meetmg of any
- class of members of the. Company and such a person shall be entitled to exercise the
- .same rights and powers, mcludmg the nght to vote by proxy, as the President or as the-
:case may be, the: Governor could. exercxse as a member of the Company.

,,,,,,

Vetes in respect of deceased er mseﬂvent members "

Any person entrtled under the transmzssron Arttcle to transfer any: share may vote any General
Meetmg in respect thereof in the sarie’ manner as it he was the registered. holder of such. .
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shgres provided-that at least forty-eight hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to vote, he shall satisfy the

_Direc_:to_rs of th}er righits to transfer such shares and give such indemnity if any 4s the directors
- . may require unless the Director shall have previously admitted his right to vote at 'such

- meeting in respect thereof,

119,

120,

Vqt‘iii_g,in-person or by proxy

Szubjec_"t‘to the provisions of these  Articles, vote rhay be given cither personally Or:‘by proxy.

A body rco”rpo_ra'te_' being a member may 'vo't_e‘either by a proxy or by a representative duly
authotised in accordance with Section 187 of the Act, N S o

Rights of members to use iotes‘différenfl'y

On a poll taken at a meeting of the Company a member entitled to more than one vote or his

- proxy or other persons entitled to vote for him, as the case may be, need not, if he votes, use
~ all his votes or cast in the same way all the votes he uses, : :

121,

P‘xjoxies

Any member of the Company entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person (whether a.memiber or not) as his proxy to attend and
vote instead of himself, -Pg,pﬁdéd Always that a.proxy so appointed shall not have any right
whatever to speak at the. -_rheeting. Every notice ‘con‘irening a meeting of the Company shall

state that a member entitled to attend is en’t;itlgd"‘t_o 'a,ppoin‘t' one or more proxies.

122,

-

L)

Proxy either for specified -me_éting or for a périod

An ihétrum’ent of proxy n_iay appoint a prox'y'either for the purpose of a particular meeting
specified in the instrument and adjournment thereof or it may appoint a proxy for the purpose

of every meeting to be held before a date specified in the instrument and every adjournment

123

124.

128.

of any such meeting.
No prexy to vote on a show of hands
No proxy shall be entitled to vote b)é-a show of hands.

Instrument of proxy when t(;i be deposited -

The instrument appointing a proxy and the Power of Attorney or Ahthority (if any) under
which it is signed or a notarially certified copy of that Power of Attorney or Authorit_y, shall
be deposited at the Registered Office of the Company forty-eight hours before the time of

" holding the meeting al which the persons named-in the instrument proposes to vote and in

B default the instrument of proxy. shall not be treated as valid.

Form of proxy

Every instrument of proxy whether for a specified meeting or otherwise shall as nearly as
 circumstances will admit be in the form set out in Schedule IX to the Act and signed by the

appointeror his attorney duly authorised in writing or if the appointer is a body corporate be
- under its:seal-or be signed by any officer.or attorney duly anthorised by it. -
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126 Vahdrty of votes given- by proxy notwrthstandmg revocatron of authorrty

7 A vote ngen m accordance w1th the terms of instrument of proxy shall be valid
notwrthstandmg the previous death of msan:ty of the prmcrpal or revocatton of the proxy or

" of any Power of Attorney under which such proxy was srgned or the transfer of the share in
respect of which the vote is"given provided that no intimatiori ‘in’ wrrthmg of the death,
insanity, revocation or transfer shall have beern received by the Company at the Regtstered
office before the commencement of the- meetmg or adjourned | meeting at ‘which’ the | proxy is
-used provided nevertheless that'the, Chairman of any meeting. shall be entitled to require
~such evidence as. he may in his drscretton think fit of the. due executton of.an mstrument of

proxy and of the same not have been revoked .

12‘7 Tlme for obJectlon to vote e

No objectron shall be made to the qua]lflcatron of any vote or to the vahd;ty of a vote except
‘ at the meeting or adjourned meetmg at which the vote objected to is given or tendered and
- every vote, whether given personally ‘o by PIOXY, ot disallowed at such meeting shall be
valid for al purposes and such objeotion made in due tlme shall be referred to the Charrman

of the meetmg

‘128, Charrman of any meetmg to be the Judge of valldrty of any vote o L e

. *The Chairmati of any meetmg shall be the sole judge of the: valldlty of every vote tendered
at such meeting. The Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll The decrsron of the: Cha:rman sha]l be- fmal and

conclusive.
129 Custody of mstrument

If any such instrument of appointment be confmed to the object of appomtmg an attorney or

~ proxy for voting at meeting of the. Cornpany, it shall remain permanently or for such time as .

the Directors may determine, in the custody of the Company If embracmg other objects.
~ copy thereof examined with the ori gmal shall be deiwered to the Company to remam m lhe

custody of the Company

130. Number of Directors B i | B
Until otherwise: determmed by a General Meetmg of the Company and subject to the'
- provisions of Section 252 of the Act the number of Dlrectors shali not be less than three and

- het-more. than. twelve. | XEURY
131 The Present Dlrectors of the Company are : i:‘ :
1. NARENDRA SOMANI .~~~ "' 2, RAMESH MOTIANI
3. DEVANAND SOMANI R 4 HEMANT SOMANI

132. Debenture Drrectt)rs - .‘ G

Any Trust Deed for sec:urmg debentures of debenture-»stocks may,’ rf $0. arranged provrde
“for the appotntment from time to ttme by the Trustees thereof or by the holders of debentures
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or debenture-stocks, of 'seme person-to be a Director of the Company and may empower
such Trustees or holder of debentures or debenture stocks, from time to time, to remove and
re-appoint any . Director so: appomted The Director appointed under this Article is herein
referred to as “Debenture Director™ and term “Debenture Director” means the Director for
~ the time bemg in office under this Article: The Debenture Director shail not be Hable to
retire by rotation or be removed by the Company. The Trust Deed may contain such ancillary
provisions as may be arranged between the Company and the Trustees and all such provisions
_ shall have effect notwnthstandmg any of the, other provisions-here in contamcd

133 Noj’ .nee Dlrector o

Notw1thstand1ng anythmg to thc contrary contained i inthese Art:c]c‘; so long as any moneys
remam owing by the Industrial Credit and Tnvestment Corporatxon ‘of India Limited (ICICI)
O Aty other Finance Corporation or Credit Corporation or-to any. other Finance Company
r Body out of any loans granted by them to the Company or. so long as ICICI or any other
f.m‘ ] ncmg Corporanon or Crcd;t Corporataon or any other Fmancmg Company or Body (each

old dcbcnturcs in- the- Company as a rcsult of undcrwntmg or by dlrect subecrlption or

pﬂrvate placement or 50 long as the Corporatlon holds sharcs in'the Company db a result of

or of Du‘ectors Wholeutlmc or non-Wholc time (whlch Dzrcctor or Directors 1s/are
after referred toas “Nominee Dlrector/s”) on the Board of the Company.and to remove
H office any person or persons in his or their place/s. The Board of Directors of the
”]'-_havc no power to rcmove from office the Nommce Darector/s At the opuon

i t_h‘e Company Also at thc optnon of the Corporatlon such Nommcc Dlrcctor/
iable to retirement: by rotation of Directors. Subject as aforesaid, the Nominee
_:II be entltlcd to the same rights and pr1v11f:ge and bc subjoct to the same

e:-Company to thc Corporatlon O 80 long as thc corporatlon hold debenturcs in

_ _mpany as:a result of direct subscription or private placement or so Jong as the
rporation: hoids sharcs in the Company as a result of underwriting or direct subscription
-0 the liability of the Company arising. out of any guarantec is outstanding and the Nominee

Dxrectorla 30 appomtcd e cxmclse “of the said power shall ipso focto vacate such office

| "'mmedlatcly the moneys owing. by the. Cornpany to the’ Corporatlon is. paid off or on the -
5orporatlon ceasing:to hold debentures/shares in the Company or on the satisfaction of the
y of the Company arising ot of any, guarantcc ‘furnished by the. Corporanon The
R Director/s. appointed: under this Article shall be entitled to. receive all notices of
*-*aﬂd all.General-Meetings, Board Meotmgs and, of the Meetings of the Committee of
- which: thc Director/s is/are mermber/s ad also the minutes of such mcetmgs The Corporation
shall aIso be cnntled to receive all such notices and minutes. : :

The Cornpany' bhdﬂ pay to the Nonnnoc Dlrcctor/s slttmg tccs and cxpcrses to which the
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moneys and the remuneration in relation to such Nominee Director/s shall assure to the
Corporation and same shall accordingly be paid by the Company directly to the Corporation.
Any expenses that may be incurred by the Corporation or by such Nominee Director/s in’
connection with their appointment as Directorship, shall also be paid or reimbursed by the
Company to the Corporation or as the case may be to such Nominee Director/s. Provided
that if any such Nominee Director/s is an Officer of the Corporation, the sitting fees in
relation to such Nominee Director/s shall also accrue to the. Corporation and the same
accordingly be paid by the.Company directly to the Corporation. - e

Provided further that if such Nominee Director/s is an officer of the Reserve Bank of India
the sitting fees in relation to such Nominee Director/s shall also acérue to IDBI and the
same shall accordingly be paid by the Company directly to IDBI.

Provided also that in the event of the Nominee Directot/s being ‘-app()jn'iéd as ‘Whole-time

 Director/s, such Nominee Director/s shall exercise such powers and duties as'may be approved

134,

135.

by the Corporation and have such rights as are usually éxeicised or available‘to 2’ Whole-
time Director in the management of the affaires of the Borrower. Such: Nominee Director/s
shall be entitled to receive such remuneration, fees, commission-and moneys as may be
approved by the Lenders. ' : S

Limit on number of retiring Directors: -

The provisions of Articles 136 and 137 are subject to the prévisi,on's of Se_cfii_rh ‘256‘ of the
Act and number of such Directors appointed under Article 137 shall not exceed in the
aggregate one-third of the _t_of"ai number of Directors for the time being in‘office. - '

Appoiniment of Alternate Director

The Board may appoint an Altérnate Director recomméhde‘d for such appointment by the
Director (hereinafter in this Article called “the Original director” to act for him during his

. absence for a period. of not less than three months from the State in which the meetings of .

136.

the Board are ordinarily held. Every such Alternate Director shall subject to his giving to
the Company and address in India at which notice ‘may be served on him, be entitled to
notice of meetings of Dirgctors and to attend and vote as a Director and be counted for the
purposes of a quorum and generally at such meetings to have exercise all the powers and
duties and authorities-of the Original Director. The Alternate Director appointed under this
Articie shall vacate office as and when the Original Director is determined before he returns
to as aforesaid. And provision in the Act or in these Articles for automatic reappointment of
retiring Director in default of another appointment shall apply to the Original Director and

the Alternate Director. ‘

Directors may fill vacancies

The Directors shall have power at any time and from time to appoint any person to be a
Director to fill a casual vacancy. Such casual vacancy shall be filled by the Board by the
Board of Directors at a meeting of the Board. Any person so appointed shall hold office only
upto the date upto which the Director in whose place he is appointed would have held office,

i it had not been vacated as aforesaid but he shall then be eligible for re-election.

137.

Additional Directors

The Directors shall also have power to, at any time and from time to time, appoint any. other
person to be a Director as an addition to the Board but so that the total number of Directors
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~ shall not at any time exceed the maximum fixed. Any person so appointed as an addition to

the Board shall hold his office only upto the date of any Annual General Meeting held after
his appointment as an additional Directors, R

138. Qualification shares
.- A Director need not hold any qua-I'ificatioﬁ. shares.
139, Relﬁunérﬁtion of Directors'. |

The-rf;muneratibn of a Directors for his service shall be such sum as may be fixed by the
Board of Directors subject to a ceiling as may be prescribed by the Central Government
{from time to time for each meeting of the Board or a Committee thereof attended by him.
The Directors subject to the sanction of the Central Government (if any required) may be
paid such further remuneration as the Company in General Meeting shall, from time to time,
determine and such further remuneration shall be divided .among the Directors in such
.- :proportion and manner as the Board may from time to time determine and in default of such

~ determination shall be divided among the Directors equally,

- Subject to the provisions of the Act, a Director who is either in the whole time employment

- of the Company or a managing Director may be paid remuneration as provided in Sections

- 198,309, 310, and 311 of the Act and Schedule XIII of the Act either by way of monthly

.. “payment or at a specified percentage of the net profits of the Company or partly by one way
... and partly by the other. ‘

Subject to the provisions of the Act, a Director who is n’ei'ther in the Whole time employment
.- of the Company not a Managing Director may be paid remuneration as provided in Sections
-~ 198,309,310 and 311 of the Act and Schedule XIII of the Act either :

o {i) '.by ‘way of a monthly, quarterly or annual payment with the approval of the Central
Government; or S . ‘ : .
(i) -By\&a_y of commission if the Company by special resolution authorised such payment.
- ADirector may receive remuneration by way of a fee for each meeting of the Board or
a.commiittee thereof attended by him as prescribed by Central Government.

140. Extra remuneration to Directors for special work

‘Subject to the provisions of Section 198, 309, 310, 311 and 314 of the Act, if any Director,

" being willing shall be called upon to perform extra services (which expression shall include

- = work done by a Director as a member of any committee formed by the Directors or in'relation

“ - to'signing Share Certificates) or to make special exertions in going or residing out of his

" ‘usual place of residence or otherwise for any of the purpose of the Company, the Company

- shall remunerate the Director so doing either by a fixed sum or other wise as may be

. determined by the Directors and such remuneration may be either in addition to or in

' substitution for his share in the remuneration above provided.,

141. Travelling expenses incurred by Directors on Company’s business

The Board of Directors may, subject to the limitations provided by the Act, allow and pay to

" any Director who-attends a meeting of the Board of Directors or any Committee thereof or

General Meeting of the Company or in connection with the business of the Company at a

place other than his usual place of residence for the purpose of attending a meeting such
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sum as the Board may. consrder fair compensation for travelling, hotel and other incidental
eXpenses’ properly incurred by him, in: addmon to his. fees for attendmg such mcctmg as
above specrfred . : : L

142. Dlrector may act. notwrthstandmg vacancy

The continiiing Director or Drrectors may act’ notwrthstandmg any vacancy A thorr body,
but if and so long as their number is ‘reduced below the quorum fixed: by these Articles, for
. a meeting of the Board of Drrectors, Directors may act for the purpose of increasing the
number of Directors or that fixed for the quorum or for summomng a Generai Meeting of
the Company but for no other purposes :

143, Board resolutron necessary for certam contracts ,
‘Director of the
is partner, any
s‘a'member or

(l) Except with the consent of the Boaid of Dlrectors of the Compan
"Company or his rélative, 4 firm in’ whrch such a Director of relati
other partner in such firm or a prrvate company ¢ of whrch the Di;
Drrector, shall not enter into any contract with- the Company ‘

a) ~ For the purchase or supply. of goods, matcrlals or’ sorvrccs or
| b) For underwrrtmg tho subscrlptron of any share m or dobent !
(2) Nothing contamed in clause (a) of sub-clause ) shaII 4

(r) The purchase of goods and materlals from the. Corr
' ,matenals to the Company, by any. Drroctor roli

. rolatrve, flrrn partner or Prwatc com
~ --does business, PROVIDED THAT su
) -:and matcrrais the value -of  which: 0

thousand rupees in thc aggrcgate m a‘

3 Notwrthstandmg anythrng contarned in sub.—-clausos"_‘(l) and (2) hereof, a 2 Director,
- relative, firm, partner-or-Private: Company.as aforesaid may, in circumstances of urgent
“ necessity, enter without obtammg the consent of the Board into any goods, materials
.or service even if the value: of such'goods-or cost’ of such services exceeds rupees five
- thousand in the aggrcgate in any year ‘gomprised in the period of the contract;-but in
" such a case the consent of the Board shall be-a meeting within three months of the date
~ on which the contract was entered into. :

(4) Every consent of the Board reqmred under this- Artrc]e shall be accorded by aresolution
passed at a meeting of the Board roqulred under clause (1) and the same shall not be
deemed to have been given- within the meaning of that clause unless the cansent is
accorded before the contract is entorod mto or wrthm three months of the dale on which

it was cntcrcd into.

. (5) K consent is'not accordod to any contract thrs Artrcle, anythmg done in pursuancc of
" - the contract will be vordable at the potion of the Board
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M_embers of Dlrector’s mterest in contract in appomtmg Managers,
r of ‘Whole-tnme Dn‘ector - o

- ‘When'tt e‘Company T ) ‘
. enters into a contract for the appomtmcnt of a Managmg Dtrector or Who]e«tlme Dnector

cin whtch contract any Dlrector of the Company is, whether dlrectly or mcllrectly,
concerned or mterested or B . R

by vartes any such’ contract. already in exlstence andin’ Whlch a Dtrector is concerned or

mterested as. aforesald the provxston of Sectton 302 of the Act shall be complted w;th

145 Dlsquallﬁcatton of Dnrector

A person shall’ not be capable of bemg appomted Dtrector of the Company if :
. _ a) he has been found to'be of unsound mmd by a Court of competent JurlSdlCtlon dnd the
I fmdmg ais in force : : :
' -b)’j_ he 1s an und:scharged msolvent _
c) Lhe has applied to be. adjudged an msolvent and his apphcatton is pendmg,

~:d). - he has beén convicted by a Court of any offence involving moral turpitude and sentenced _
in respect thereof imprisonment for not less than six months and a pertod of five years
Cn has not been- elapsed from the date of expiry of the sentence;
) he has not paid any call j in respect of shares.of the Company held by hxm whether alone
" “orjointly with others and six months have elapsed from the last day fixed for the payment
-+ of-the-call; or : :

> f) an. order dtsqualtfymg hlm for appomtment as Dtrector has been passed by a Court in
p stiance of Section 203 of the Act and is in. force unless the- Ieave of the Court has
L been obtatned for hlS appomtment m pursuance of that sectton o _

146Va ation of office by Directors .
W

hc'offtce of a Dtrector shall become vacant if :
t;;he is found to be of unsound mind by a. court of competent ]urlsdtctton or
“he apphed to be adjudged an msolvent or

7‘ ¢} heis adjudged an msolvent or

d) - he is convicted by a Court of. any offence mvolvmg moral turpltude and sentenced
.in respect thereof to. :mpnsonment for not less. than snt months; or :

" e)" he fails to: pay any call in respect of shares of the Company held by him, whether
- alone: or jointly with others within six months from the last date fixed for the
~ payment.of the cail unless the Central Government, by a Notification in the official
' "Gazette remove the dtsqauhflcatton uncured by such fa;iurc or
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accepts a loan or any guarantee or security for a loan, from the Company in
contravention of Section 295 of the Act; or ‘

h} he being in any way-whether directly or indirectly concerned or interested in a
contract or arrangement or proposed contract or arrangement, entered into or to be
entered into by or on behalf of the Company fails to disclose the nature of his
concern or interest at a meeting of the Board of Directors a required by Section
299 of the Act. or - \ -

i) . he becomes disqualified by an order of the Court under Sectlon 203 of the Act; or

J) heis removed by an ordinary resolution of the Company before thée explry of his
perlod of offxce or : ‘

k) if, by notice in wrltmg to the Company, he resigns his office; or'

1) having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other employment in

the Company.
Notwithstanding anything contained in sub-clause (c), (d) and (I) of clause

- (i) hereof, the disqualification referred to in these clauses shall not take effect :

-(a) for thirty days from the date of tho' adjudication, sentence or order;

{b) where any apealtof petition is preferred within thirty' days aforesaid against
the ad_]udlcation, sentence or conviction resulting in the sentenced or order
until the expirty of seven days from the date on which such apeal or petition is

disposed off; or

(c) Where within the seven days aforesaid, any further appeal or petition is
preferred in respect of the adjudication, sentece, conviction or order and the
appeal or petition, if allowed, would result, in the removal of the
disqualification, until such further appeal or petition is disposed off.

‘Removal of Directors
. (a) The Company may, subject to the provisions of Section 284 and other apphcable

provisions of the Act and these Articles, by ordinary resolution remove any Director
not being a Director appointed by the Central Government in pursuance of Section
408 of the Act before the expiry of his period of office. :

(b) Special Notice as provided by Articles hereof or Section 190 of the Act, shall be

_required of any resolution to remove a Director under the Article or to appoint

some other persion in place of a Director so removed at the meeting at which he is
removed. ‘

(c) On receipt of notice of a resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Director concerned and the
Director (whether or not he is a member of the Compa_r_ly) shall be entitled to be

heard on the resolution at the meeting.

(d) Where notice is given of a resolution to remove a Director under this Article and
" the Director concerned makes with respect thereto representations in writing to
the Company (not exceeding reasonable length) and request their notification to
members of the Company; the Company shall, unless the representations are
“received by it too late for it, to do so (a) in the notice of the resolution given to the
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meimbers of the Company state the fact of the representation having been made
-and (b) send a.copy of the representations to every member of the Company to

whom notice of the meeting is sent (before or after the representations by the

- Company} and if a copy of the representaionis not sent as aforesaid because they
- were received too late or because of the Company’s default, the Director may
- (without prejudice to his right to be heard orally) require that the representations

_ (e)

¢y

shall be read out at the meeting; provided that copies of the representations need
not be sent or read out at meeting if on the application either of the Company or of
any other person who claims to be aggrieved, the Cotirt is satisfied that the rights
conferred by this sub- clause are bemg abused to secure needless publicity for

~ defamatory mater..

A vacancy created by the removal of a Director under this Article may, if he had
been appoirnted by the Company in General meeting or by the Board i in pursuance

of Article 136 or Section 262 of the Act, be filled by the appointment of another

Director in his stead by the meeting at which he is removed, provided special
notice of the intended appointed has been given under sub-clause (s) hereof. A

“Director so appointed shall hold office until the date’ upto which his predecessor

would have held office if he had not been removed as aforesaid.

It the vacancy is not filled under sub- clause (e), it may be filled as a casual vacancy
"in accordance with the provisions, in so far as they are applicable of Article 142 or

- Section 262 of the Act and all the provisions of that Article and section shall apply

(g) .

‘ reappomted as a Director by the Board of Directors.
()

(i) as depriving a person.removed hereunder 6f any compensation or damages

accordingly. S
A Dlrector who was removed from the offlce under this Article shall not be

Nothing contained in this Article shall be taken :

- payable to him in respect of the termination of his appointment as Director; or

| (i1) as derogatmg from 4ny power to remove a Dlrector which may exists apart

from this Article.

147 Disclosure of interest by Director

(1) Every Director of the Company who is in- any way whether dlrectly or indirectly
~concerned or interested in a contract or arrangement or proposed contract or arrangement,
“entered onto or to be entered in. to, by or on behalf of the Company, shall disclose the
-nature of his concern or interest at a meeting of the Board of Directors in the manner

- provided in Sectlon 299 (2) of the Act.

“-(a) - In the case of proposed contract or the arrangement, the disclosure required to be

made by a Director under clause (1) shall be made: at the meeting of the Board at
which the question of entering into the contract or arrangement is first taken into

‘consideration or if the Director was not at the date of that meeting concerned or
“interested in the proposed contact or arrangement at the first meeting of the Board

held after he be so concérned or interested.

- In case of any other contract or arrangement the required disclosure shall be made
at the-first meeting of the Board held after the Director becomes concerned or

- interested in the contract or arrangement.
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(3) (a)For the purpose of clauses (1) and (2) a general notice given to the Board by Director
to the effect that he is a Directar or a member of a specified body corporate or is 4
member of a specified firm and is to be regarded as interested in any contract or
arrangement which may, after the date of the notice, be entered into with that body

~ corporate or firm, shall be deemed to be sufficient disclosure or concern or interest
in relation to any contract or arrangement so made. |

(b) Any such general notice shall expire at the end of the financial year in which it is
~given, but may be renewed for further period of the financial 'year at a time by a
fresh notice given in which it would otherwise exp;’réd.‘ ‘

(c)- No such general notice and no renewal thereof, shall be off effect unless either it is
given at a meeting of the Board or the Directors concerned takes reasonable steps
to secure that it is brought up and read at the first méeting of the Board after it is
‘given. . RS |

(d) Nothing is this Article shall apply t0 any contract-or arrangement entered into or

to be entered into between the Company and any:other company where any one of
more of the Directors of the Company together holds or hold not more than two
~percent of the paid up share capital in the other company.

ROTATI;;N AND APPOINTMENT OF DIRECTORS

148. Director niay be Directors of the Companies'promote:dfsby;:_t,h:é-Company _

If a Director of the Company is appointed of any coﬁipapy,-'ﬁrbmdtcd by the Cofﬁpﬁ'h:y or in
which it may become interested as a vendor, sharehQI(}ef: or otherw-ise, such‘ Di;e’ctor shall
not be accountable for any benefits received as Director:or Sharcholder of such Company
except in so far as Section 309 (6) or Section 314 of the/Act may be applicable.

149. Rotation of Directors

Not less than two thirds of the total number of Directors shalli(a) be persons whose period of
the office is liable to termination by retirement of Directors by rotation and (b) Directorsbe
appointed by the Company in General Meeting. I

150. Retirement of Directors _ )
Subject to the provisions of Section 256 of the Act-and-Articl 6.to:143 at every
Annual General Meeting of the Company, one-third 'of such of the Di ctors-for the time
being as are liable to retire by rotation or if their number is not three or ‘a multiple of three
the number nearest to one-third shall retire from office. The Debenture Directors, Nominec
Directors, Corporation. Directors, Subject to Article 159 Managing Directors, if any, shall
not be subject to retirement under this Article and shall be taken into account in determining
the number of Directors to retire by rotation, In'these Articles, a “Retiring Director”. Means

" a Director retiring by rotation. - : e | .

151. Ascertainment of Directors' retiring by fotaﬁon and -fi_lling of vacancies

Subject to Section 255 of ‘the Act,-:th_e:‘Diréct_Or "tb retire by rotation under Articl; 150 at
every Annual General Meeting shall be those who have been longest in office since their
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last appointment, but.as between those who became Directors on the same day, those who'
are to retire shall in default of and subject to any agreement amongst themselves, be
~ determined by lot.

152-.‘ Ehglhlhty for re-electlon

-:Lretlrmg Director shall be eligible for re- electlon and shall act a Director through out and
t111 the conclusnon of the meeting at which he retires.

:153 Company to fill vacancies

. Subject to Section 258, 259 and 285 of the Act, the Company at the General Meeting at
.- . which a Dlrectors retires in manner aforesaid may fill up.| the vacancy by appointment the
retiring Director or some other person thereto.

‘154, Provision in default of appointment

a) Ifthe place of retlrmg Directors is not se filled up and the meeting has not expressly
' resolved not to fill the vacancy, the meeting shall stand adjourned fill the same day in
the next week at the same time and place or if that day is a pubhc holiday, till the next

" succeeding day which is not a public holiday, at the same time and place.

b) Ifatthe adjourned eetmg also, the place of the retiring Director is not filled up and

the meeting also has not expressly resolved not to fill the vacancy, the retirin g Directors
shall be deemed to have been re- appomted at the adjourned meeting, unless;

(i) atthe meetmg or the previous meetmg a resolution for the re- appomtment of such
Dlrecter has been put to the ‘megting and lost. -

'(11) the retlrmg Director has by a notice in wrltmg addressed to the Company or its
Board of Directors expressed hiis unwillingness to be so re- appomted

(iit) he is not gualified or is disqualified for appomtment

_ (1v) a resolutmn whether special or ordinary is required for his appomtment or
' reappmntment by vittue of any provisions of the Act; or

" ] ' . (v) the prov1so to sub secnon 263 of the Act is apphcable to the case..

155 Company may ;ncrease or. reduce the number of Dlrectors or remove any Director

Subject to the provisions of Séction 252, 255 and 259 of ‘the Act the Company may, by
" ordinary resolutlon from t;me to tlme increase.or reduce the number of Directors and may

alter qualifications.

& =

156 Appomtment of Dlrecto_rs

- 4)  No motion at any General Meeting of the Company shall be made for-the appointment
. of two-or more persons as Directors of the Company by a single resolution unless a
resolution that it shall be so made has been first agreed to by the meetmg without any

.vote being gwen against it.

b) ~ Aresolution moved in contravention of clause (a) hereof shall be void, whether or not

4= -objection was taken at the time of it being so moved, provided where a resolution so
-moved is passed, no provisions for the automatic re- appointment of retiring Directors
+in default of another appointment as therem before provided shall apply.
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c¢)  For the purpose of this Article, a motion for approving a perscn’s appointment or for
nominating a person for appointment, shall be treated as a motion for his appointment.

157. Notice of 'Candi&ature for office of Director except in certain cases

" (1) No person not being a ret'iring Director shall be eligible for_election to the office of
Director at any General Meeting unless he or some other member intending to propose
him at least fourteen days before the meeting left at the office of the Company a notice
in writing under his hand signifying his candidature for the office of a Director or the
intention of such member to propose him a Director for that office as the case may be
along with a deposit of five hundred r’upecS which shall be refunded to such perseon or
as the case may be, to such member if the person succeeds in getting elected as a
Director.

" {2) The Company shall mform its member of the candidature of the person for the office of
" Director or the intention of a member to propose such person as a candidate for that
office by serving individual notices of the members not less than seven days before the
meeting provided that it shall not be necessary for the Company to serve individual
notices upon the members as aforeszid if the Company advertises such candidature or
intention not less than seven days before the meeting in at least two newspapers
circulating in the p;,acc registered office of the Company is located of which one RE
published in the Enghsh language and the other i in the regional language of the place.

“(3) ‘Bvery person (other than a Director retiring by rotation or 0therw1se or person who has
l - left at the office of the Company a notice under Section 257 of the Act, signifying his
L -;candldature for the office of a Director) proposed asa candldate for the ofﬁce a Director

. shall sign and file with the. Cornpany his consent in wrmng to act as a Director if

a "_appomted
‘ .(4.)_ A person other than :

'a) A Director re- appomted after retlrement by rotatlon or. xmmedxately on the expiry
of his term of office; or :

b) An additional or alternate Dlrector ora person filling a casual vacancy in the office
 of a Director under section 252 of the Act appomted as a Director, re-appointed as

an Additional or Alternate Dlrector 1mmed1ately on the expiry of his term of office

~ shall not act-as a Director of the Company unless he has within thirty days of his
appointment signed and f;led with the Registrar his consent in writing to act as

such Director.
158. Disclosure by D:rectors of theu' holdmgs of shares and debentures of the Company

Every Director and every person deemed to be a Director of the Company by virtue of sub-
section (10) of Section 307 of the Act shall glve notice to the Company of such matters
_ relating to himself as may be necessary for the purpose of enabling the Company to comply
with the provisions of that section. Any such notice shall be given in writing and if it is not
~ given at'a meeting of the Board, the person giving the notice: shall take all reasonable steps
~ to secure that it is broughtup and read at the first meeting of the Board next after it is given.
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MANAGING DIRECTOR, WHOLE-TIME DIRECTOR

159. Board may appoint Managing Director or Managing Directors or Whole-time Directors

Subject to the provisions of the Act and these Articles, the Directors shall have power to
appoint form time to time one or more of their body to be Managing Director or Managing
- ‘Directors on Whole-time Directors of the Company for such term not exceeding five years
~ at atime as they may thinlg fit to manage the affairs and business of the Company and may
form time to time (subject to the provisions of any contract between him or them and the
-Company) remove or dismiss him or them from office and appoint another or others in his
or this place or places. ' ‘ - '
160. What provisions they will be subjected .to
~ Subject to the provisions of the Act and these Articles, the Managing Director or Whole-
. time Director shall not while he continues to hold that office, be subject to retirement by’
rotation under Article 150 but he shall be subject to he same provisions as the resignation
and removal as the other Directors of the Company and he shall ipso-facto andwimmediately
ceases to be Managing Director or Whole-time Director if he chooses to hold office of Director
on any cause provided that if at any time the number of Directors (including Managing
Director or Whole-time Director) as are'not subject to retirement by rotation shall exceed
one-third of the total numbér of the Directors for the time being, theén such of the Managing
- Director or Whole-time. Director then as the Directors may from time determine shall be
liable to retirement by rotation in accordance with the Article 150 to the extent that the
number of Directors not liable to retirement by rotation shall not exceed one-third of the
total number of Directors for the time being., '

161. Remuneration of Managing or Whole-time Director(s) :

** The Remuneration of the Managing Director or Whole-time Director shall (subject to.Section
309 and other applicable provisions of the Act, including Schedule X1 of the Act and of
these Articles and of any contract between him and the Company) be fixed by the Directors,
from time to time and may be by way of fixed salary -and/or perquisite or commission on

profits of the Company or by participation in such profits or by any.other mode not f:.XpI'é-SS].y
prohibited by the Act. - : : : :

. 162. Powers and duties of Managing and/or Whole Time Director(s)

Subject to the superintendence, control and direction of the Board the day to day management
of the Company. shall be in the hands of the Managing-Direc-tQ;(s) or Whole-time Director(s)
appointed under Article 159 with power to the Board to distribute such day to day management
functions among such Director(s) in any manner as deemed fit by the Board and subject to
.. the provisions of the Act and these Articles the Board may by resolution vest any such
. Managing Director or Managing Directors or Whole-time Director or Whole-titme Directors
* with such of the power hereby vested in the Board generally as it thinks fit and sich powers
- may be made exercisable for such periods and upon such conditions and subject to such
restrictions ad it may determine and they may subject to the provisions of the Act and these
Articles confer such power either collaterally with or to the exclusion of or in substitution
for-all or any.of the powers of the Director in that behalf and may from time to time revoke,
“withdraw, alter or vary all or any of such powers. ‘
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PROCEEDINGS OF THE BOARD OF DIRECTORS

163. Meeting of the Directors

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

164. Notice of meeting

(1) Notice of every meeting of the Board of Directors shall be given in writing to every
Director for the time being in India and at his usual address in India to every other
Director. At least seven days notice in writing shall be given to Directors specifying
the time and place of the meeting. .

When meeting to be convened.

.~ (2) A Director may at gny time and the Secretary upon the request of a Director made at
any time shall convene a meeting of the Board of Directors by giving a notice in writing
to every Director for the time being in India and at his usual address in India to every

other Director.
© 165. Quorum
a) Subject to Section 287 of the Act, the quorum for a meeting of the Board of Directors
shall be one-third of its total strength (excluding Directors, if any, whose place may be
vacant at the time and any fraction contained in that one-third being rounded off as
one) or two Directors whichever is higher. Provided That where at any time number of -
Interested Directors at any meeting exceeds or is equal to two-third of the total strength,
the number of the remaining Directors (that is to say, the number of remaining who are
not interested) present at the meeting being not less than two shall be the quorum during
such time. ‘ : ' '
""b) For the purpose of clause (a) -
| (i). “Total strength”, means total strength of the Board of Directors of the Company
determined in pursuance of the Act, after deduction therefrom number of any
provisiens in the Act, count for the purpose of forming a quorum at a meeting of
the Board, at the time of the discussion or vote-on any matter.

166. Procedure when meeting adjourn for want of quorum

If a meeting of the Board could not be held for want of quorum then the meeting shall
automatically stand adjourned till the day in the next week, at the same time and place or if
that day is a public holiday, till the next succeeding day which is not a public holiday at the
same time and place, unless otherwise adjourned to a specific date, time and place.
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167. Chairiman

168.
- Subject to the provisions of Section 316, 372 (5) and 386k of the Act, questions arising at

169.

The Director from among their number may elect a Chairman of the Board of Directors. If at
any meeting the Chairman is not present at the time appointed for holding the same, the
Directors present shall choose one of their numbers to be the Chairman of such meeting.

;Q.uéstions at Board Meefing ﬁow decided

any meeting of the Board shall be decided by a majority of votes and in case of any equality

of vote, the Chairman shall have a second or casting vote. _

Powers of Board Meeting

A meeting of the Board of Directors for the time being at which a quorum is present shall be

. competent to exercise all or any of the authorities, powers and discretion which by or under
 the Act or these Articles or the regulations for the time being of the Company are vested-in

170

-

or exercisable by the Board of Directors generally. -

Director may appoint committeé

The Board of Director may s‘ubjcctr to the provisions of Section 292 and other relevant
provisions of the Act and of these Articles, delegate any of the powers other than the powers

* to make calls and to issue ebentures to'such committee or committees and may from time

to time revoke and dis'char':g_e any such committe,e of the Board either wholly or in part and
either as to the persons or purpose, but every committee of the Board so formed shall in

 exercise of the powers so delegated conform to any regulation that may from time to time be

17.1

172. |
- (a) _' A resolutio'n_ passed-by. ci%cﬁlar without a meeting of the Board or a Committee of the

imposed on it by the Board of Directors. All acts done by any such committee of the Board
in conformity with such regulations and in fulfiliment of the purpose of their appointments,
but not otherwise, shall have the like force and effect as if done by the Board.

Meéting of the Coiinmiftee to be governed =

‘The meetings érid‘p‘rocc:cdin-g's_ of any éuéh_(}orhmittee of the Board consisting of two or

more members shall be governed by the provisions herein contined for regulating the meetin g
and proceedings of the Directors, so-far ‘as the same are applicable thereto and are not
superseded by any regulations made by the Directors under the last preceeding Articles.
Quorum for the Committee meetings shall be two. -

Circular resolution

Board appointed under Article 170 shall subject to the provisions of sub-clause (b)
-here of and the Act, be as valid and effectual as the resolution duly passed at a meeting

of the Directors or of a Cbmmitted duly called and held.’

(b) A resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, if the resolution has been circulated in draft together with
necessary papers, if any, to all the Directors or to all the members of the Committee,
then in India (not being less in number than the quorum fixed for a meeting of the

- Board or Committee as the case may be) and to all other Directors or members of the
Committee at their usual ‘addresses in India or to such other address outside India
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173.

specified by any such Directors or members of the Committee and has been approved
by such of the Directors or members of the Committee as are theu in India or by majority
of such of them as are entitled to vote on the resolution.

Acts of Board or Committee Valid not withstanding defect in appoi_ntment

All acts done by any meeting of the Board or by a Committee of the Board or by any person
acting as a Director shall, notwithstanding that it shall afterwards be discovered that there

"+ was some defect in the appointmerit of one ore more of such Directors or any person acting

as aforesaid or that they or any of them were disqualified or had vacated office or that the.
appointment of any of them is deemed to be terminated by virtue of any provisions contained .
in the Act or in these Articles, be as valid as if every such person had been duly appointed
and was qualified to be a Director, Provided nothing contained here shall be deemed to give

“validity to acts done by a Director after his appointment has been shown to the Company to

174.

be invalid or to have terminated.
POWERS OF THE BOARD
General powers of Management vested m Diréctors

The business of the Company shall be managed by the Dircc_tqr‘s who may exercise all such
powers of the Company and do gll such acts and things as are not by the Act or any other Act
or the Memorandum or by the Articles ‘of the Company required to be exercised by the

. Company in General Meeting: Subject nevertheless to any regulation of these Articles or
the provisions of the Act or any other Act and to such regulation being not inconsistent with

the aforesaid regulations or provisions as may be prescribed by the Company in General

© Meeting but no regulations made by the Company in General Méeting shall invalidate any

prior act of the Directors which would have been valid if that regulation had not been made,

. provided that the Board of Directors shall not except with the consent of the Company in

General Meeting;_“ _ oo o ‘
(a) sell, lease or otherwise dispose off the whole or substantially the whole of the
" undertaking of the Company or where the Company owns more than one undertaking,
-of the whole or substantially the whole-of any such undertaking. '

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

(c) Invest, otherwise than in trust securities, the amount of cbmpensati,on received by the
Company in respect of the compulsory acquisition, of any such undertaking as is referred
to in clause (a) or of any premises or propesties used for any such undertaking and

~ without which it cannot be catried on or can be carried on only with difficulty or only
after a-considerable time; : h S : o

(d) Borrow moneys, whiere moneys to be horrowed, together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) will exceed the aggregate of the paid up
capital of the Company and its free reserves, that is to say, reserves not set apart for any
specific purpose; or ' ' '

(¢) Contribute to charitable and other fund not directly fund not directly relating 10 the

. ‘business of the Company or the welfare of its émployees any amounts the aggregate of
_which will; in any financial year, exceed fifty thousand rupees or five percent of its
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average net profits as determinéd in accordance with the provisions of Section 349 and
350 of the Act during the three financial years immediately preceeding, whichever is
greater provided that the Company in General Meeting or the Board of Directors shall
not contribute any amounts to any poht:cal party or for any political purpose to any
~individual or body : ‘ S :
(i) Provided that in respect of the matter referred to in clauses (d) and (e) such consent
shall be obtained by a resolution of the Company which: shall specify the ‘total
amount upto which moneys may be borrowed by the Board under clause (d) or as
the case may be, total amount whlch may. be contrlbuted to. charltab]e or other
funds in any financial year under clause {e).
(ii) Provrded further-that the expressron “temporary loans” in clause (d) above shaIl
mean loan repayable on demand or within six months from the date of the loan
- such as short term cash credit- arrangement “the discounting of bills and the issue
of other short item of a seasonal character, but does not include loans raised for the
.purpose of fmancmg expendlture of a capltal nature,

175. Certain powers to be exerclsed by the Board on!y at meetmgs

(1) Without derogatmg from the: powers vested in the Board of Directors under the Articles,
the Board shall exercise the fetlewmg power-on behalf of the Company and they shall
do so only by means ef resolutlens passed: at the meeting of the Board; S
(a) the power to make caIIs on. shareholders in respect of moneys unpald on their
‘shares. ‘ _ _ ‘

(b). the power to issue debentures N
' i'(c') the power to borrow moneys otherwrse than-on debentures
(d) the powef to invest the funds of the Company, and
~(e) the power to make loans.

_ Provided that the Board may, by resolutlon passed at-a meeting, delegate to any
‘committee of Directors, the Managiiig Director or any other principal officer of the
Company the power spec:fred in sub clauses (c), {d) and (e) to the extent specrfred

below. , S
(2) Every resolution delegatmg the power referred to in sub-clause ¢))] (c) shall specrfy the
total amount outstanding at any one trme, upto. whxch money may be borrowed by the
: delegate . : , .

: (_3)'_‘ Every resolutlon delegatmg the poWer referred toin sub clause ( 1) (d) shall specify the
total amount upto which the funds of the Company may be mvested and the nature of

oo the mvestment which may be made by the delegate. _ .
@) Fvery resolution delegatmg the pnwer referred to in sub-clanse (1) (e) shall specify the

- total amount ypto which the funds of the company may be made by the delegate, the
putpose for which the loans may be made and the maximum amount of loans whrch

may be made for each such purpose m individual cases.

176. Certain powers of the Board

~ Without prejudice to the genéral powers conferred by the last preceeding Artrcle and so as
not in any way to limit or restrict those powers and without prejudice to the other powers
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conferred by the Articles but subject to the restrictions contained in the last preceeding
Articles, it is hereby declared that the Dxrectors shall have the following powers, that is to

say, power :
(1) To pay the costs, charges and expenses, preliminary and incidental to the formation,

(2)

3)

@)

&)

' (6)

(7

promotion, establishment and rcglstrauon of the Company.

To pay and charge to the Capltal account of the Company any commission or interest,
lawfully payable thereout under the provisions of Section 76 and 208 of the Act.

~ Subject to Section 292 and 297 and other appllcab]e provisions of the Act, 10 purchase

or otherwise acquire for the Company any property, rights or privileges which the
Company is anthorised to acquire at or for such price or consideration and generally on

- such terms and conditions as they may think fit in any such purchase or other acquisition,

accept such title as the Director may beheve or may be advised to be reasonably

“satisfactory.

At their discretion and subject to the prowsxons of the Act, to pay for any property,
cash or in shares, bonds, debentures, mortgages or other securities of the Company and
any such shares may be issued either as fully paid up or with such amount credited as

~ paid up thereon as may be agreed upon and any such bonds, debentures, mortgages or -

the securities may be either specifically charged upon all or any part of thc property of
the Company and its uncalled capital or not so charged.

To secure the fulfilment 6f any contacts or engagements entered into by the Company
by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the time being or in such- -manner as they may think fit.

To accept from any member, so far as may e permissible by law, a surrender of his
shares or any part thereof, on such terms and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the Company property belon ging

" to the Company or in which it is interested or for any other purpose and to execute and

~ to do all such deeds and things as may be required in relation to any such trust and o

(8

©

provide for the remuneration of such trustee or trustees.

To institute, conduct, defend, compound or abandon any legal proceedings by or against
the Company or its officer or otherwise concemmg the affairs of the company and also
to compound and allow time for payment on satisfaction of any debts due and of any
claim or demands by or against the Company and to refer any difference to arbitration
and observe the terms of any awards made therein either according to Indian Law or
according to foreign law and either in India.or abroad and observe and perform or

challenge any award made therein. A
To act on behalf of the Company in all matters relating to bankruptcy, msolvency,

“winding up and liquidation of companies.

(10) To make and give receipts, release and other discharge for moneys payab]e to the

Company and for the claims and demands of the Company.

(11) Subject to the provisions of Section 291 (1), 295, 370 and 372 and other applicable

provisions of the Act and these Articles, to invest and deal with any moneys of the

- Company not immediately requxred for the purpose thereof, upon such security (not

being the shares of this Company) or without security and in such manner as they may
think fit and from time to time to vary or realise such investment, Save as provided in
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Section 49 of the Act, all investments shall be made and held in the Company § own
name.

* (12) To execute in the name and on behalf of the company in favour of any Director or their

person who may incur or be"about to incur any personal liability whether as principal
“or surety, for the benefit of the Company, such mortgage of the Company’s property
(present and future) as they think fit and any such mortgage may contain a power of
sale and other power, provisions, convenants and agreements as shall be agreed upon.

(13) To open band account and to determine from time to time who shall be ¢ntitled to sign,
on the Company’s behalf, bills, notes, receipt, acceptance, endorsements, cheques,
dividend warrants, release, contracts and documents and to give the necessary authority
for such purpose. :

(14) To distribute by way of bonus amongst the staff of the Company a share or shares in the

profits of the Company and to give to any Director, officer or other person employed
by the Company a commission on the profits of any particular business or transaction
and to. charge such bonus or commission as a part of working expenses: of the Company. .

(15) To prov1de for the welfare of Directors of Ex-Directors or employees or ex- employees
of the Company and the wives, widows and families of the dependents or connections
of such persons by building or contributing to the building of houses, dwellings or
chawls or by grants of money, pension, gratuities, allowances, bonus or other payment
or by creating and from time to time subscribing or contributing to provident and other
associations, institutions any recreation, hospitals, dispensaries, medical and other
attendances and other assistanée as the Board shall think fit and subject to the provisions
of Section 293 (1) (e) of the Act, to subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent religious, scientific, national or other
institutions or object which shall have any moral or other claim to support or aid by the

- Company either by reason of locality of operation or the public and general utility or

otherwise.

(16) Before recommending any dividend, to set aside, out of the profits of the Company,
such sums as they may think proper for depreciation or the depreciation fund or any
special or other fund or funds or account or accounts to meet contingencies or to repay

- redeemable preference shares, debentures or debenture-stock or for special dividends
or for equalising dividends for repairing, improving, extending and maintaining any

- part of the property of the Company and such other purposes (including the purposes
- referred to in the preceding clause) as the Board may, in their absolute discretion think
conducive to the interest of the Company and subject to Section 292 of the Act, to

~ invest the several sums so set aside or so much thereof as required to be invested, upon
‘such investments (other than share of the Company) as they may think fit and from
- time to time to deal with any vary such investments an dispose the Company, in such
manner aad for such purposes as the Board in their absolute discreation think conducive
to the interest of the Company might rightly. be applied or expended and to divide the
General Reserve or Reserve Fund into such special funs as the Board may think fit with
full power to transfer the whole or any portion of a Reserve Fund or division of a
Reserve Fund to another Reserve fund and/or division of a Reserve fund and with full
power to employ the assets constituting all or any of the above funds including the
depreciation fund in the business of the Company or in purchase or repayment of
redeemable preferences shares, debentures or debenture- stock and without being bound
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to keep the same separate from the other assets and without being bound to pay interest
on the same with power however to the Board at their discreaticn to pay or allow to the
credit of such funds interest at such rate as the Board may think proper.

(17) To appoint and at their discreation remove or suspend such gc;nel'dl managers, nanagers,

secretaries, assistants, supervisors, research workers, labourers, clerks, agents and
servants for permanent, temporary or special services as they may from time to time
think fit and to determine their powers and duties and to fix their salaries or emoluments
_or remuneration and to acquire security in such instances and to such amounts as they
may think fit and also from time to time provide for the management and transactions

~ of the affairs of the Company in any specified locality in India or elsewhere:in such .

manner as they think fit. -

(18) From time to time and at any time to establish any Local Board for managing any of the
affairs of the Company in any specified locality in India or elsewhere and to appoint
any person to be members of such Local Boards or managers or agencies and to fix
their remuneration. : -

(19) Subject to Section 292 of the Act, from time to time and at any time, to delegate to aﬁy

person so appointed any of the powers, authorities and discretions for the time being.
vested in the Board, other than their powers to make calls or to make loans or borrow
moneys and to authorise the members for the time being of such local Board or any of
them to fill up any vacancies therein and to act notwithstanding vacancies and such
appointment or delegafion'may be made on such terms subject to such conditions as
the Board may think fit and the Board may at any time remove any person so appointed
and may annual or vary any such delegation. :

(20) Atany time and from time to time by Power of Attorney under the Seal of the Company

to appoint any person or persons to be the Attorney or Attorneys of the Company for
such purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these presents and excluding the power to
make loans and borrow moneys) and for such period and subject to such conditions as
the Board may from time to time think fit and any such appointments may (if the Board
thinks fit be made in favour of the members of any Local Board established as aforesaid
or in favour of any company or the shareholders, Directors, nominees or managers of
any company or firm or otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board and any such Power of Attorney may
contain such powers for the protection or convenience of persons dealing with such
Attorneys as the Board may think fit and may contain powers enabling any such
~ delegated attorneys as aforesaid to sub-delegate all or any of the powers, authoritics
and discretion for the being vested in them. ‘

(21) Subject to Sections 294, 297, 300 and other applicable provisions of the Act, for or in .

relation to any of the matters aforesaid or otherwise for the purposes of the Company,
to enter into all such negotiations and contracts and rescind and vary all such contracts
and execute and do all such acts, deeds and think in the name and on behalf of the

Company as they may consider expedient.

(22) From time to time to make, vary and repeal bye-laws for the regulations of the business
of the Company, its officers and servants. -

(23) To purchase or otherwise acquire any lands, buildings, machinery, premises,

hereditaments, property, effects, assets, rights, credits, royalties, business and goodwill
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of any joint stock company carrying on the business which the Company is authorised
to carry on in any part of India,

(24) To purchase, take on lease for any term or terms of years or otherwise acquire any
factories or any land or lands, with or without builddings and out-houses thereon, situate
in any part of India, at such rent and under and subject to such terms and conditions as
the Directors may think fit and in any such purchase, lease or other acquisition to

~ accept such title as the Directors may deem fit or may be advised to be reasonably
satisfractory.

(25) To insure and keep insure against loss or damage by fire or otherwise for such period

- and to such extend as it may think proper all or any part of the buildings, machinery,

- goods, stores, produce and other movable property of the Company, either separately

- or co-jointly, also to insure all or any portion of the goods, produce, machinery and

other articles imported or exported by the Company and to sell, assign, surrender or
discontinue any policies of assurance effected in pursuance of this power.

(26) To purchase or otherwise acquire or obtain licence for the use of and to sell, exchange
- or grant licence for the use of any trade mark, patent, invention or technical know how,

(27 To sell from time to time any articles, matenals machinery, plants stores and other
- articles and things belonging to the Company as the Board may think proper and to
manufacture, prepare and sell waste and bye-products.

(28) From time to time to expend the business and undertaking of the Company by adding,
altering or enlarging all or any of the builddings; factories, workshops, premises, plant
and machinery, for the time being the property of or in the possession of the Company
or by erecting new or additional building and to expend such sum of money for the
purpose aforesaid or any of them as may be thought necessary or expedient. -

(29) To undertake on. behalf of the Company the payment of all rents and the performance
of the convenants, conditions and agreements contained in or reserved by any lease

. that may be granted or.assigned to or otherwise acquired by the Company and to purchase

the reversions and otherwise to acquire the free hold or otherwise all or any of the
lands of the Company for the time bcmg held under lease or for an estate less than free

hold estate,

(30) To improve, manage, ‘clle'VGlop, oxchange, lease, sell, 'rescll and repurchase, dispose off,
deal or otherwise turn to account, any property (moyvable or immovable) or any rights
or privileges belonging to or at the dxsposal of the Company or in which the Company

18 mtercsted

(31 To let, sell or otherw1se dlspose off, sub_]ect to the prov1sxons of Section 293 of the Act
and of the other Articles any property of the Company, either absolutely or conditionally
‘and in such manner an upon such terms and conditions in all respects as it thinks fit an
to accept payment of satisfaction for the same in cash or otherwise as it thinks fit.

MINUTES
177 Mmutes to be made

(i) The Company shall cause minutes of all proceedmgs of Gcneral Meetings and of all
proceedmgs of every meeting of the Board of Directors or of every committee thereof
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(2)

-~ (3)

178.

' ‘The mmutes of proccedln gs of every. General Meetmg and of the procccdmgs of every meeting

179.

4)

(5)

©)

M

in any such minutes of any matter which in the opinion of the Chairman of the meeting :

within thirty days of the conclusion of every such meeting concerned by making entries
thereof in books kept for that purpose with their pages consecutively numbered.

Each page of every such books shall be initialed or signed and the last page of the
record of__proceedings of each meeting in such books which shall be dated and signed.

(a) in case of minutes of proceedings of a meeting of Board or of a committee thereof.
by the chairman of the said meeting or the Chairman of the next succeeding mecting.

(b) In the case of minutes of proceedings of the General Meeting, by the Chairman . .

the said meeting within the aforesaid period of thirty days or in the event vt the |

death or inability of that Chairman, within that perlod by a Director duly authm (NS
by the Board for the purpose. -

In no case minutes of proceedings of a meetmg shall be attached to any such book as

. aforesald by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedmgs
thereof.

All appointments of officers made at any of the meetmgs aforesaid shall be included i in

the minutes of the meeting.-

In case of a meeting of the Board of Dlrectors ora commlttce of the Board thc mmutes

shaIl contain. .

 {a) the names of the D:rectors prescnt at the meeting;

(b) in the case of each rcsolutzon passed at meeting the name of the Directors, if any,

dissenting from or not concurring in the resolution.

Nothing contained in clauses (1) {0 (6) hereof shall be deemed to require the inclusion

(a) is or could reasonably by regarded as defamatory of any person
(b) 1s irrelevant or immaterial to the proceedmg, or :
(c) . is detrimental to the 1nterest of the Company

The Chairman shall exercise an absolute discretion in regard to the inclusion or non-

_ mclus;on of any matter in the mmutcs on the ground specxfled in this sub- cla.use_

Minutes to be evidence of the proceedmgs

of the Board or of every committee kept in accordance with the provisions of Section 193 of
the Act shall be evidence of the proceedmgs rccorded therem :

Presumptions

. Where the minutes of the proceedings of any General Meeting of the Company or of any
meeting of the Board or of a Committee of Directors have been kept in accordance with the
provisions of Section 193 of the Act, until the contrary is proved, the meeting shall be deemed
to have been duly called and held, all proceedings thereat to have been duly taken place and
in particular all appomtments of Dlrectors or. quuxdators made at the meetmg shall be

deemed to be valid.

#
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THE SECRETARY

180. Secretary

The Directors may from time to time appoint and at their discretion, remove any individual

. (hereinafter called ‘the Secretary’) to perform any functions, which by the Act are to be
administrative duties, which may from time to time be assigned to the Secretary by the
Directors. The Directors may’ also at any time appoint some person (who need not be the
Secretary) to keep the registers required to be kept by the Company. The appointment of
Secretary shall be made accordmg to the provisions of the Companies (Secretary
Qualification) Rules, 1975.

THE SEAL

181 The Seal, its custody and use

- (a) The Board of Directors shall provide a Common Seal for the purpose of the Company

' aid shall have power from time to time to destroy the same and substitute a new seal in
- lieu thereof and the Board shall provide for the safe custody of the seal for the time

being, under such regulations as the Board may prescribe. :

- (b) The seal shall not be affiked to any Instrument. Except by the authority of the Board of
Directors or a Committee of the Board previously given and in the presence of at least
two Directors of the Company or at lease one Director and Secretary or any other
person duly authorised by the Board, both of whom shall sign every instrument to
which the seal is affixed. Provided further that the certificate of shares or debentures
shall be sealed in the manner and in confirmity with the provisions of the Companies

/ .- (Issue of Share Certificates) Rules 1960 and their statutory mod1f1cat10ns for the time

e

bemg in force.
DIVIDEND

182. Division of proflts ‘

(a) Subject to the rights of persons,fif.any entitled to shares with special rights as to .
dividends, all. dividends shall be declared and paid according to the-amounts paid or
credited a paid on the shares in respéct whereof the dividend is paid but if and so long
as nothing is paid upon any shares in-the Company, dividends may be declared and
paid according to the amounts of the shares.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purpose of this regulation as paid on the shares.

183. The Company in General Meeting may declare dividends.

The Company in General Meeting may declare dividends, to be paid to members according
to their respective rights and interest in the profits and may fix the time for payment and the
Company shall comply with the provisions of Section 205 of the Act, but no dividends shall
exceed the amount recommended by the Board of Directors but the Compdny may declare a
smaller dividends in General Meeting.




60

184. Dividend out of profits only

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

185. Interiam Dividend

- The Board of Directors may from time to time pay to the members such interim dividends as

in their judgement the position of the Company justifies. ‘ - '

186. Debts may be deducted o ‘ '

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

* respect of which the lien exists. ' - : :

‘Company may retain dividends

(b) The Board of Directors may retain the dii{idépfgl,;p

any person is under the transmission Article’ enti

may person under that Article is entitled to transfer u

" member or shall duly transfer the same. =~ .

ipon shares in respect of which
o.become a member or which
il such person shall become a

- 187. Capital paid up in advance gt interest not to eamdlvldend . |
- Where the capital is paid in advance of the calls uponthefootmg that the same shall carry
interest, such capital shall not, whilst carrying interest, confer a right to dividend or to
participate in profits. S T ‘
188. Dividends in proportibn to amount paid up. ‘

. All dividends shall be appointed and pai'd -prop.prtion_aply-to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend
is paid but if any shares is issued on terms, providing that it shall rank for dividends as from
a particular date, such share shall rank for dividend accordingly. '

189. No member to receive‘divi&end whilst indebted to the _Company.and the Company’s
right of reimbursement thereof : S o : _

No member shall be entitled to receive' payment of any interest or dividend or bonus in

~respect of his _shaf_e of shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares (or otherwise however either alone or jointly
with any other person or persons) and the Board of Directors may deduct from the interest
or dividend to any member all such sums of money so due from him to the. Company.

190. Effect to 'I'ransfer of Shares

A transfer of shares shall not pass the right to any dividend declared thercin before the
" registration of the transfer.

191. Dividend to joint holders

Any one of severat person who are registered as joint holders of any share may give effectual
receipts for all dividends or bonus and payments on account of dividends in respect of shares.
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192A. Dividend how remitted

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

192B. fEi‘éétronic. remittance of dividend and interest

Any dividend declared or interest on debentures, if any, may be paid by Electronic Systérﬁ
hrough any Sponsor Bank, after getting-registration with Reserve Bank of India for using
facilities and collecting from the members of debenture holders necessary bank mandate

in'the prescribed format.

193. Notice of dividend:
Notice of the declaration of any dividend whether interim or otherwise shall be given to the
- registered holders of share in the manner herein provided.

194. Reserves ' %

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

from time to time think fit,

195, Div‘idénd to be paid within forty two days

N The Company shali_ pay the dividend or send the warrant in respect thereof to shareholdgrs
entitled to the payment of dividend, within forty-two days from the date of the declaration

unless; | | A

(a) When the dividend could not be paid by reason of the operation of any law.

~(b) | Where a shareholder has given directions regarding the payment of the dividend and

- -those directions can not be complied with. |
{¢) Where there is a dispute regarding the right to receive the dividend.
| (d) Where the dividend has been lawfully adjusted by the Company against any sum due to
' it from shareholder; or

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

'196. Unclaimed dividend

' Néfunpaid/unclaimed dividend shall be forfeifed by the Board and the Directors shall comply
with the provisions of Section 205A (1) and 205B of the Companies Act, 1956, as regard
unclaimed dividends. _
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196A. Investor Education and Protection Fund :

The Company shall credit to the Investor Education and Protection Fund established by the
Central Government, the amounts in the unpaid dividend Account, the application money
received by the Company for aliotment of any securities and due for refund, matured deposits
with Companies, the interest-accrued on the amount referred above. ‘

"‘Prov_ided that no amounts of nay securities and due for refund, matured deposits with
Companies, matured debentures with Company shall form part of the Fund unless such

- amounts have remained unclaimed and unpaid for a period of seven (7) years from the date

197.

they become due for payment.”

Set off of calls against dividend

Any General Meeting declaring a dividend may on the recommendation.of the Directors
make a call on the members of such amount as the meeting fixed but so that the call on each

" member shall not exceed the dividend payable to him and so that the call be made payable at

198

199.

200.

the same time as the dividend and the dividend may, if so arranged between the Company
and the members, be set off against the calls. o

No dividend shall be payable except in cash, provided that nothing in this Article shall be -
deemed to prohibit the capitalisation of the profits or reserves of the Company for the purpose
of issuing duly paid up bonus shares or paying up any amount for the time being unpaid on
any shares held by mgmbers of the Company. -

Dividend, right shares and bonus Shares to be held in abeyance

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

notwithstanding any thing contained in any other provisions of the Act :

(a) Transfer the dividend in relation to such shares to the special account referred to in
Section 205A unless the Company is authorised by the registered holder of such share
in writing to pay such dividend to the transferee specified in such instrument of transfer;

and

(b) keep in abeyance in relation to such shares any offer of right shares under clause (a) of
sub-section (1) of Section 81 and any issue of fully paid-up bonus shares in pursuance
of sub-section (8) of Section 205. - ‘ ' -

CAPITALISATION

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

(2) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of the Company’s reserve accounts or to the credit of the profit and
loss account otherwise available for distribution; and '

(b) that such sum be accordingly set free for distribution in the manner speg:ified in
clause (2) amongst the members who would have been entitied thereto, if distributed

by way of dividend and in the same proportions.
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(2) 'The sum aforesaid shall not be paid in eash but shall be applied, subject to the provision

3)

4)

contained in clause (3) either in or towards;

(i) “paying up-any amount for the time being unpaid on any shares held by such members
respectively; : ‘ ' :

(ii) paying up in full unissued shares of the Company to be allocated and distributed,
credited as fully paid up to and amongst members in the proportions aforesaid; or

(iit) partly .in the way SpE:leled in such clause (1) and partly in that specified in sub
clause (ii).

A share premium account and a capital redemption reserve account may, for the purpose‘
of this regulation, only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company m pursuance of
this regulation.

201 Fractional certificates

(0

@

(3)

(4)

- of this Article, the Director may give such directions as may be necessary and settle

Whenever such resolution as aforesaid shall have been passed, the Board shall

(a) make all appropnatxons and applications of the undivided profits resolved to be
capitalised thereby and all allotments and issue of fully paid shares and

(b) generally do all acfs and things requlred to give effect thereto.

“The Board shall have full power :

(a) to make such provisions, by the issue of fractional cash certificate or by payment
‘in cash or otherwise as it thmks, in the case of shares becoming distributable in
fractions, also :

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into
and agreement with the Company providing for the allotment to them respectively
credited as fully paid up, of any further shares to which they may be entitled upon
such capitalisation or (as the case may require) for the payment by the Company
on their behalf, by the application thereto of either respectlve proportions of the
profits resolved to be. cap1tallsed of the amount remaining unpaid on their. exlstmg

shares. : .
Any agreement made under such authonty shal! be effectlve and bmdmg on all such
members, . :

That for the purpose of giving effect to any resolutxon under the preceeding paragraph

any question or difficulties that arise in regard to any issue mcludmg dlStI‘lbllthﬂ of
new equity shares and fractional certlflcates

ACCOUNTS

202. Books (v be kept

The Company shall keep at its reglstered office proper books of accounts as would give a
true and fair view of the state of affairs of the Company or its transaction with respect to

()

all sums of money received and expanded by the Company and the matters in respect
of which the recelpt and expenditure take place;
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~(b) all sales and purchases of goods'by'the Company; _ '
(c) the assets and liabilities of the Company; and '

(d) if so required by the Central Government, such particulars relating to utilisation of

material or labout or to other items of cost as may be prescribed by that Government.

- Provided that all or any of the books of account aforesaid may be kept at such other

place in India as the Board of Directors may decide and when the Board of Directors so

decides, the Company shall, within seven days of the decision file with the Register a
‘notice in writing giving the full address of that other place. '

203. Where the Company has a branch office,

Whether in or outside India, the Company shall be deemed to have complied with the
provisions of clause (1) if proper books of account relating to the transactions effect at the
_. branch are kept at that office and proper summarised returns, made upto date at intervals of
not more than three months, are sent by the branch office to the Company at its registered
office or the place referred to in clause’202. The books of account and other books and

~ 7 papers shall be open to inspection by any Director during business hours.

204. Inspection by members

(2) The Directors shail from time to time determine whether and to what extent and at
what time and places and under what conditions or regulations the accounts and works
of the Company or any of them shall be open to the inspection of members not being
Directors. - _ L

(b) No member (not being Director) shall have any right of inspecting any account books
or documents of the Company except as allowed by law or authorised by the Board,

205, Statements of Accounts to be furnished to General Meeting

The Board of Directors shall from time to time in accordance with Section 210, 211, 212,
216 and 217 of the Act, ¢ause to be prepared and laid before each Annual General Meeting
a Profit and Loss Account for the financial year of the Company and a Balance Sheet made
. up as at the end of the financial year which shall be a date which shall not preceeds the day
of the meeting by more than six months or such extended period as shall have been granted

- by the Register under the provisions of the Act.

206. Right of member to copies of Balance Sheet and Auditor’s Report

A copy of every balance sheet (including the profit and loss account, the Auditor’s Report
~and every other document required by law to be annexed or attached as the case may be, to
the balance sheet) which is to be laid before a Company in general meeting shall, not less
than twenty-one days before the date of the meeting, be sent to every member of the Company,

~ whether such member or trustee is or is not entitled to have notice of general meetings of the
Company sent to him and to all persons other than such members or trustees, being persons

~ so entitled. Providéd that it will not be required to send a copy of the documents aforesaid :

(i) to a_.membei' or ho]@e-r of debentures, of the Company, who is not entitled to have
notices of general meetings of the Company sent to him and of whose address the
Company is unaware; ; . '

V(i) to more than once of the joint holders of any shares or debentures none of whom is
entitled to have such notices sent to him; ‘
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(iii) in the case of joint holders of any shares or debentures, some of whom are and some of

(iv)

whom are not entitled to have such notices sent to them, to those who are not so entitled:;

in the case of a Company whose shares are listed on a recognised stock exchan ge, if the
copies of the documents aforesaid are made available for inspection at its registered
office during working hours for a period of twenty one days before the date of the
meeting and a statement containing the salient features of such documents in the
prescribed from or copies of the documents aforesaid, as the Company may deem fit, is
sent to every member of the Company and to every trustee for the holders of any
debentures issued by the Company fot less than twenty on days before the date of the

meeting.

AUDIT

207. Accounts to be auditéd

Once at least in every year the accounts of the Cdmpany shall be examined, balanced and
audited and the correctness of the Profit and Loss Account and Balance Sheet ascertained
by one or more Auditor or Auditors. '

208. Appointment of Auditors

8y

2)

3

Auditors shlall be Appointed and their qﬁalifications,l rights and duties regulated in
accordance with Section 224 to 229 and 231 of the Act. '

The company shall at each Annual General Meeting appoint and Auditor or Auditors to
hold office from conclusion of that meeting until the conclusion of the next Annual
General Meeting and shall within seven days of the appointment give intimation thereof
the Auditor so appointed unless he is a rétiring Auditor. ST

At any Annual General Meeting a Retiring Auditor, By whatsoever authority 'appoin'ted,

shall be re-appointed unless;
(a) he is qualified for re¥appointmcnt. -

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

appointment. , | o
(c) A resolution has been passed at that meeting appointing somebody instead of him

or providing expressly that he shall not be re-appointed; or

(d) Where notice has been given of an intended resolution to appoint some person or

i
)

(6

persons in the place of Retiring Auditor and by reason of the death, incapacity or
disqualification of ‘that person or of all those persons at the case may be, the
~ resolution cannot be proceeded with. ' ' S :

Where at Annual General Meeting, on Auditors are appointed or re-appointed the Central
Government may appoint person to fill the vacancy. ' .

The Company shall within seven days of the Central Government’s power under sub-
clause (4) becoming exercisable give noticec of that fact to-the Government.

The Directors may fill and casual vacancy in the office of A'uditors,_ but while any such
vacancy continues, the surviving or continuing Auditor or Auditors (if any) may act
but where such vacancy in caused by the resignation of an Auditor, the vacancy shall

only be filled by the Company in General Meecting.
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209

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

Account when audlted and approved to ‘e conclusive except as to errors discovered

~ within 3 months.

| Every account when audited and approved by a General Méeting shall be conclusive except

210,

as regards any errors discovered therein within three months next after the approval thereof.
Whenever any such error is discovered within that period, the account shall be corrected and
thenceéforth shall be conclusive.

. DOCUMENTS AND NOTICES

To whom documents must be served or given

Document or notice of every meeting shall be served or given on or to (a) every member, (b)
every person entitled to a share in consequence of the death or insolvency of a member and
(c) the Auditor or Auditors for the time being of the Company PROVIDED that when the
notice of the meeting is given by advértising the same in newspaper ¢irculation in the
neighborhood of the office of the Company under Article 99, a statement of material facts

 referred to in Article 100 need not be annexed to the notice, s is required by that Article,

211

but it shall marely be mentioned in the advcrtlsement that the statement has been forwarded
to the members of the Company.

Members bound by documents or notices served on -or given to prekus holder

Every person, whom by operation of law, transfer or other meatis whatsoever, shall become

" entitled to any share be bound by every document or notice in respect of such share, which

212,

213.

priod to his name and address being entered on the Register of Members, shall have been

'duly served on or g:ven to the person from whom he derived his title to such share.

Service of docaments

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

Authentician of documents and proceedmgs

Save as otherwise expressly. prov1ded in the Act, a docuttient or proceedmgs réquiring
authentician by the Company may be signed by a Director, the Managing Director or the

Secretary or other authorised officer of the Company and need not be under the Common

_ Seal of the Company. -
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2i6. ﬁistributidn of Assets .

- REGISTERS AND DOCUMENTS

214. Registered and documents to be maintained bj' the Company

The Company shall keep and maintain Registers, Books and Documents requxred by the Act

- or therse Articles, including the followmg

(a) Register of investments made by the Company but not held in its own name as required
by Section 49(7) of the Act.

(b) Register of Mortgages and Charges as required by Sectlon 143 of the Act and copies of
- instruments creating any charge requ:rmg registration accordmg to Sectxon 136 of the
Act. : :

(c} Register and Index of Members and Debenture holders as required by Section 150, 151

and 152 of the Act.
(d) Foreign Register, if so thought fit, as required by Section 157 of the Act.

(e} Register of Contracts with Companies and Fxrms in which Director are interested as
required by Sectxon 307 of the Act.

{f). Register of Dlrectors_and Secretary as required by Sectiqn 303 of the Act.

(g) Register as to holdings by Directors of shares and/or debentures in the Company as
required by Section 307 of the Act.

{h) Register of Investments&made by the Company in Shares-and Debentures of the bodxef;
corporate in the same group as required by section 372 (2) of the Act.

(i) Copxes of Annual Returns prepared under Section 159 of ‘the Act together with the
copies of certificate and documents-required to be annexed thereto under secnon 161
of the Act..

© () Register of loans, guarantees or securities given to other companies under the same

management as required by Section 370 of the Act. .

(k) Register of renewed and duphcate certificates as requ:red under Rule 7 {2) nf the '
Compames Issue of Share certlflcates Rules, 1960. :

215. Inspection of Registers

The Registers mentioned in clause (f) and (I) of the foregoing Article and the minutes of all
- proceedings of gc'neral meetings shall be open to inspection and extracts may be taken
therefrom and coples thereof may be required by any member of the Company in the same
manner; to the same extent and on payment of the same fees as in case of the Register of

~ Members of the Company provided for in clause (c) thereof. Copies of entries in the Registers

mentioned in the foregoing Article shall be furnished to the persons entitled to the same on
such days and during such business hours as may be consistent with the provisions of the

_ Act in that behalf as determined by the Company in General Meeting.

WINDING UP

oy

If the Company shall be wound up and the assets avaxlable for distribution among the members
as such shall be insufficient to repay the whole of the paid up capital, such assets shall be
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distributed so that as nearly as may be the losses shall be borne by the members in the
proportion of the capital paid up or which ought to have been paid up at the commencement
of winding up, on the shares held by them respectively and if in the winding up, the assets
available for distribution among the members shall be more than sufficient to repay the

* whole of the capital paid up at the commencement of the winding up, the excess shall be

distributed amongst members in proportion to the capital at the commencement of the winding
up paid up or which ought to have been paid up on the shares held by them respectively. But
this Article is to be without prejudice to the. rights of the holders of shares issued upon

: spemal terms and conditions.

217.

- (a) If the Company shall be wound up, whether voluntarily or otherwise, the liquidator

Distribution in specie or kind

may, with the sanction of a special resolution, divide amongst the contributors in specie
or kind, any part of the assets of the Company in Trustees upon such trusts for the
benefit of the contributories or any of them as the Liquidator; with the like sanction,
shall think fit. :

(b) If thought expedient any such division may, subject to the provisions of the Act be

otherwise than in accordance with the legal rights of the contributories (expect where

unalterably fixed by the Memorandum of Association) and in particular any class may

be given preferential or special rights or may be excluded altogether or in part but in

~ case any division otherwise that in accordance with the legal rights of the contrlbutones

- shall be determined on any contributory who would be prejudicial thereby shall have a

.~ right to dissent and ancillary rights as if such determmatxon were a special resolution
- passed pursuant to-Section 494 of the Act. '

 {c) Incase any shares to be divided as aforesaid mvo]ve a liability to cal]s or-otherwise,

218.

any person entitled under such division to any of the said shares may within ten days
" after the passing of the special resolution by notice in writing direct the liquidator to
sell his proportion any pay him the net proceeds and the llquzdator shall if practicable

act accordingly.

Right of shareholders in case of sale

A special resolution sanctioning asale to any other company duly passed pursuant to Section

494 of the Act may, subject to the provisions of the Act, in like manner as aforesaid determine

" that any shares or other consideration receivable by the Liquidator be distributed amongs

the members otherwise than in accordance with their existing rights and any such

- determination shall be binding upon all the members subject to the nghts of dissent and

210,

consequentlal right conferred by the said sanction.

Director and others’ right to mdemmty

Subject to the provisions of section 201" of the Act, every Director or officer or servant of
the Company or any person (whether an offxcer of the Company or not) employed by the
Company as auditor, shall be indemnified by the Company against and it shall be the duty of
the Directors, out of the funds of the Company, to pay all costs, charges, losses and damages

" which any such person may incur or become liable to by reason of any contract entered into

Cor any act, deed, matter or thing done, concurred in or omitted to be done by him in any way

“"in or:about the execution or discharge of his duties or supposed duties (expect such if any,

e
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as he shall incur or sustain through or by his won wrongful act, negiect or default) including
expenses and in particular and so as no to limit the generality of the or other Officer of the |
Company in defending any procéedings whether civil or criminal in which judgement is
given in his favour or in which he is acquitted or in connection with any application under
Sect:on 633 of the Act in which rehef is granted to him by the Court.

220 Dlrector, Officer not responsnble for acts of others

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

through his own dishonesty.

1
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221. Secrecy C_l'ause 3

Every Director, Manage, Auditor, Treasurer, Trustce, Member of a Committee, Officer,
Servant, Agent, Accountant or other person employed in the business of the Company shail,
if so required by the Director, before entering upon his ‘duties, sign a declaration pleding
himself to observe a strict secrecy respecting all transactions and affairs of the Company
with the customers and the state of the accounts with individual and in matters which may
- come to his knowledge in the dlschargc of his duties, except when requxred to do so by the
Director or by law or by the person to whom such matters relate and except so far as may be
necessary in order to comply with any of provisions in thése presents contained.

& 222. No member enter the premises of the Company without permission

No member or othcr person (not bemg a Director) shall be entitled to visit or insect any
a v property or premises of the Company without the permission of the Board of Directors or
Managing Director or to inquire dxscovery of or any information. respecting any details of
the Company’s trading or any matter which is or may be in the nature of a trade secret,
- mystery of trade, secret process or any matter which reiates to the conduct of the business of
the Company and which in the opinion of the Directors if would be inexpedient in the

interest of the Company to disclose.
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We the several persons being parties to these presents, whose names and addresses are
subscribed are desirous of being formed in to a Company in pursuance of these Articles of
Association and we respectively agree to take the number of shares in the capital of the company

set opposite our respective names.

" Names, Addresses, Descriptions and Signature of the Witness with Address,
Signature of the subscribers Description and Occupation
| NARENDRA SOMANI

S/o Late Sri Gurumukhdas Somani
D-001, Shetrunjay Tower,

B/h. Shyamal Row House, - | L Common witness to both Subscribers
132 Ring Rd., Satellite, Ahmedabad. sd-
Occupation - Business ~ Sdf- : : o,

_ _ ‘ : : . Omprakash Bhandari

S/o Ugam Raj Bhandari
. 30, Omkar House, C. G. Road, Navrangpura,
. Ahmedabad-9.
gﬁTE;tﬂeigg:nzg?nz:Am : : Chartered Accountant MjNo. 34499
21/487, Satyagrah,
Satellite, Ahmedabad-380 015. ‘
Occupation - Service : Sd/-

Place, Ahmedabad, dated this 22nd day of October, 1999




