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CERTIFICATE @F CHANGE @F NAME

in the OFFICE of the REGISTRAR OF COMPANIES UNDER
THE C®MPANIES ACT, 1956

IN THE MATTER ®F GRAUZE & WEIL (I9BIA) BPRIVATE LIMITEL

- | do hereby certify that pursuant to the provislons of section 23 of Companies Act,

1956 and under order of the Central Government, Conveyed by the Ministry of Ewsies, C &1L

Department of Company Law Administration byfhelfahis:
whwedsbe his letter Je,RB:12(27)/66-
Chenze datsd the 1lst Februsry,13el
to theaddress of (Jpauar « Weil (India) Private Limitad
547 Kavarane Bullding,
Kolbadevi Rosd, Bombay 2.
Grausr & Well (M.d:..a} Brivate Limited

{ Western

the name of

has this day been changed to Grauer & Weil (India) Limited

and that the sald Company has been duly incorporated as a Company under the
provision of the sald Act.

Dated this
thousand nine hundred and

Fourth day of

Februsry one
Sixty one,(15th ¥

{agha,1832)

(- J.G.Gatha )
Lsstt. Reglstmr of Companies.
- Hsherasghtra,

\g i

§.8.CoT. MDls
MFP—1018 JSC— | 2407 C-1063) 26857 —,000.

§ Regional Diractor
Hegion

i i il

Form I. R.

gertificate of Jncorpsration.

[ .

No...10975.....of 19 51-58.

| hereby certify that nopsum & we PRIVATS LITTED®

B® WA T Hx HE ¥

* % ¥ *H i *¥%

is this day incorporated under the Companies Act, 1956

(No. | of 1956 ) and that the Company is Limited.

Given under my hand at BoIBAY
this, _ TETY-FIFER ____day OF_ Hewy TR
One thousand nine hundred and __ s1wov-suvar,

(5. VisEATARL _AN)
Registrar of Companies.
BOIBAY,

CERTIFIED TRUE COPY

Fer

18.C.1

COMPANY SECRETARY
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The name of the company is ”
LIMITED".

OF

MEMORANDUM OF ASSOCIATION g %{
>0 -
ORI LAy

GRAUER & WEIL (INDIA) LIMITED

GRAUER & WEIL (INDIA)

The Registered Office of the Company will be situated in-the
state of Mumbar

(1)

- The objects for which the Company is established are -

To adopt and carry into effect with or wit_hout modifications
agreement made between Messrs Grauer & Weil Limited,a

Name

Regi‘stered -
Office.

Objects

company incorporated undér the English companies Aét, 1908 "

and 1917 and whose registered office is situate 3/4 Hardwick
Street, London, of the oneé part and Mr. K.'C. Shah and
Mr.R. M Shah of Messrs.K.Ramanlal & Co. on behalf of this

patent, techntques processes formulae, designs, and *other

-Company of the other part for the excluswe grant of letiers

rights, benefits and obhga'ﬂons on- the terms -and conditions™ *

therein specified, for which the'Cornpany 'hés} been floated.*

(2) To manufacture, purchase , sell, deal in" or Othemi's”e'f*“’: R

"To carry on the business of

dispose of buffing,

polishing, finishing. "oorripositioﬁs )
~ polishing Bobs, Mops and brushes,. polishing plants and"

‘components, electroplatmg plants, .6quipment and chem:-:a_, R
cals, abrasives, abrasive materials, all coating, insulating,.

protective and decorative
varnishers,

finishing lacquers, thinners,”.
enamels, and metal powders and other-

chemical products, substances, materials, plants, appara- ©

tuses, 1mpie_ments,|nstruments and tools, and things that

may be usefully or conveniently combined with the

chemical engineering or manufacturing business of the.

Company.

the manufacturers of

chemicals and chemical products of
any nature and kind whatsoever.

and dealers in



(6)

(7)

To carry on the business of manufacturers of and

dealers in all types of packing materials and containers
and as packers and distributors.”

To carry on any trade, agriculture, business, manufac-
ture, venture or commercial operation in India orinany

other part of the world in connection with any merchandise, -

commodities, goods, wares, produce, products, articles,

and things, and to purchase or otherwise acquire and ‘t'o'

sell or otherwise dispose of or deal in, either for future
or ready delivery, and either absolutely or conditionally,
or to manufacture or do work upon any merchandise,
commeodities, goods, ware, produce, products, articles
and things dealt-or traded in by the Company, and

to cover —any such purchases or. sales by options,
cross contracts or otherwise.

To produce, manufacture, use and or otherwise acquire,
sell, distribute, .deal in and dispose of all articles,
substances, products, appliances, apparatus, and things of
every class or description capable of being used in the
attainment of the aforesaid objects and to do all such

other things as are mcndental orconducwe tothe attamment '-
“thereof.

To establish, provide, _maihtain and conduct or otherwise
subsidised research laboratories and experimental work-
shops for scientific -and technlcal Tesearch and experi-

ments and to undertake and carry on with all scientific .
and technical researches, experiments and tests of all -

kinds, and to promote studies and economic markets and

researches, both scientific and technical investigation

and invention by providing, subsidising, endowing, or
assisting laboratories, workshops, libraries, lectures, meet-

ings, andconferences, and by providing the remunerations
for scientific or technical professors. or teachers, and by

providing for the award of exhibitions, scholarships, prizes,
grants to students, and generally to encourage, promote
and reward studies, researches, inve,stigatiohs, experiments,
tests and inventions of any kind that may be considered

fikely to assistany of the businesses which the Company |

is authorised to carry on.
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(b)

(9)

‘*(1'0_)‘

(12)

.

To carry cn the business of undertaking, establishing,
developing, redeveloping, operating, modifying and
maintaining any passengerf cargo airport, to establishand
run an academy / institute primarily for the purpose of
training pilots, engineers, technicians, air hostesses,

pursers and other allied and incidental staff and also to own,
operate, maintain, hire out, give and acquire on wetldryo.
lease any type of air crafts, hehcopters and other modes of

‘airtraveland/ortransport,

Generally, to carry on or assist or participate in any lrade
business, enterprise or activity, of whatever nature which
may seem capable of being conveniently carried on, in -
connection with any trade, business, enterpnseoractwltyof |
the company or which under the existing circumstances may. -
be conveniently or advantageously combined with the
business of the company or which directiy-or indirectly may
promote the interest of the company or to enhance the value -

of or render profitable any of the Company’s property or

rights or which may bs subsidiary or aux:llary to any of the
Company sob]ects .

To transact and cany on all kinds of agency busmess and to-:
actas managing agents ofany Companyorconcern

" To carry onany other, trade business, enterprise or actwnty
which undgr prevailing -/ existing .circumstances may. -

-conveniently or advantageously be- combined with the -~ .

_business or objects of the company or calculated or .

_ indirectly to enhance the value of or renderprofitable anyof - -~
the Company’s property or rights or whichmiaybe subsldiary o

orauxiharyto anyoftho Company sobjects.”

To establish and maintam agenclos at any plﬁ‘d‘é or placésin
Indla or other parts of the world for the conddct of the

business ofthe Company, or for the purchase or/and sale of -
any merchandise, commodities, goods, wares, materials,

produce products, articles and things required foror dealtin, |

or manufactured by, or at the disposal of the Company and
transact allkinds of agencybuslness

To apply for, purchase or other\mse acquire ond"'prolect
prolong and renew, whether in India or elsewhére any

~ patents, patent rlghts brevets -d'invention, licehses,

protections, concessions, and the iike, conferring any
exclusive or limited right to any inventions, secrets, or other
informationwhich may seemcapable ofbeing used forany of
the purposes ¢f the Company, or the acquisition of which
may seem directly or indirectly to benefit the Company, and
to use, exercise, develop, manufacture, or grantlicences or

Clause No. 8 & 10 as amended by Postal Ballot, and results announced in tho
48th Annual General Meeling held on 19/08/2004



(13)

e

(15)

(16)

~ debenture stocks,.
- Company, or by cash or otherwise and to manage, develop,

privileges in respect of or otherwise turn to account, any
patents, property, rights, inventions, secrets, know-how or
information so acquired, and to spend money in
experimenting upon, tesling, improving, or seeking to
improve the patents, property, rights, Inventions, secrets, or
informationsoacquired orpropos_ad_itobeacquired.

To acquire by concesslons, grant, purchase, barter, lease
licence or otherwise absolutely or:conditionally and either
alone or jointly with others any lands, building, machinery,

plants, utensils, moveable and immoveable property of any

description, and any patents, trade marks, concessions,
privilegesand otherrights for the objects and businessofthe

Company, and to construct, maintain and alter any buildings

or works necessary or convenient for the. purpose of the
Company and to pay for such lands, ‘buildings, works,
propertyorrights orany other property orrights; purchase or
acquired by or for the Company by shares, debentures,

bonds, or other securities of: the

seil, letonlease or forhire, or otherwise dispose of ortum to
dccount the same, at such time or times and in such manner

_and for such consideration as may be deemed proper or.
- expedient. = - .

To buy, sell, manufacture, plant,'cu}_ti\iate-, produce, pmpére,
treat, repair, alter, manipulate, exghange; hire, let on hire,

import, export, dispose of and dealin all kinds orarticlesand

things (whether specified in this Memorandum or not) which
may be required for the purpase of any of the businesswhich

the Company Is expressly or by implication: authorized by
- this' Memorandum to carry on or.which. are- commonly -
supplied -or dealt in by persons engaged in any such -
- business or which may seem capable of being. profitability

dealtwithin cannectionwith any oft_he‘ said busines_ses. :

To ,conStrixct, carry 6ut, maintain, imprové. man_a_g__e,vv.fo}k-
- control, ‘develop and superintend any factories, works

- warehouses, stores and mills, machinery, building and other
works and _convenienees, which may -seem directly -of
indirectly conducive toanyofthe abjects o the Company.

Toconductaliorofthe several opératibns'-'connected withthe
importing, exporting, purchase, sale, manufacture, packing,

- warehousing, consignment, shipment, transhipment, and

dispatch of goods, commodities, merchandise, articles and
chattels of alland anykind of description. '

ro \;m’::mb‘n\‘.-mni..\m-.nv-ugqﬁ;\himmmwwm S
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)

(18)

(19)

(20)

(21)

(22)

F'o enter into arrangements with any Government, States
or authorities, supreme, municipal, panchayat, local or
otherwise that may seem conducive to Company’s objects
or any of themand to obtain from any such Governments.
or States any rights, privileges and concessions which
the Company think it desirable to obtain and carry

out, execute and comply with any such arrangements
rights, privileges and concessions.

To let, mortgage, charge, sell or otherwise dispose of
any property of -the Company absolutely or conditionally
and in such manner and upon such terms and conditions |

Sinall respects asmay be thougnt fit and to accept payment

or satlsiactlon for the same in cash or othenmse

To promote and form and to be interested in-and take, .
hold and dispose of shares in other companiesand to -

transfer to any such Company any property of this

Company and totake or otherwise acquire, hold and
dispose of shares, debentures, and other- securities in of*.

of any such Company .and to subsidise or otherwise assast".
any such Company.

To pay for any properties, rights, and pnvnleges acqwred'

- bythis Company or for services rendered to this Company " - - -
eithef in shares of the Company or partly. in shares and.- . - . -
partly in cash”or otherwnse and to give shares or stock

this Company in: excharige for shares or stock of
- any other ‘Company or otherwise as may be expedlent

of

To acquire an_d take over as a going concern_any- exls_tmg; “r
business or concefn carrying on any of the business
aforésaid for such consideration whether in cash or -
shares or securities of the Company as may be thought
expedient, and also to acquire, promote  and faster,
subsidise or acquire interest in any industry or undertak-
ing in any country or countries whatsoever.

To amalgamate, enter into partnership ormto any arrange—

ment for sharing or pooling profits, amalgamation, union of

interest, co-operation, joint adventure, reciprocal conces-
sions or otherwise with any person, firm or company
whether in India or outside India carrying on or engaged -



(23)

{24

in or about tocarry on or engagedin any business, or
transaction which the Company is authorised to carry
on or engaged in or any business; undertaking or transac-
tion capable of being carried on or conducted so as
directly or indirectly to benefit this Company.

To invest and deal with the monies, of the Company
in ‘'such manner as may from time to time be- expedlent

or be determined.

To invest money on the security of any property moveable

~or immoveable and ge'nerally make advances ofsuch sum

or sums of money uponor in respect of or for the

purchases of raw materials, goods, machlnery, stores, or

any other property, articles and things required for the

~ purpose of the Company with or without -security and

. (25)

N termmabie and either redeemable or- otherwnse and. to - U

upon such terms and subject to such conditions as.-'the-
Company may deem expedient. -

To -issue, debentures, debenture stock; bonds, obliga-
tions and securities of all. kinds, and fo.frame, constitute

= .;——;—f—»ancksecure thesame as may seem expednent with- full
powers to make the same transferable. by . dehvery or by

instrument of transferorotherwnse and gither perpetual or- '

charge or securethe same by trust. deeds or. othenmse,
on. the undertaking “of the Company or upon specific

- property and rights;, present or future of the. Company

(@)

(including if thought fit, uncalled capltal) or otherwnse

" howsoever. -

To remunerate any persons or flrms or compames for -
services rendered or to be rendered in- placing of any

sharesin the Company’s capital or any debentures,
debenture stocks or other securities of the Company orin or
about the formation or promotion of the Company or the
acquisition of any rights orproperty by the Company or the
conduct of its businéss or otherwise in whatsoever manner
or respect and to provide for the payment of such re-.
muneration in cash or by the issue or allotment of shares,
debentures or other securities of the Company or by the

granttng or options to take the same inany other manner
allowed by law. ‘




(27)

(28)
29)
(30)
. (31)
@2)

(33)

To borrow or raise or secure the payment or to receive
money on deposit at interestmerely for the purpose of the
Company, and at such time or times and in such manner
as may be thought fit and in particuiar by the issue of
debenture, or debenturestock and as security for an_y'suc'h
money so borrowed raised or received or of any such deben-
ture or debenture stock so issued to mortgage, pledge, or
charge the whole or any part of the property‘as sets or
revenue and profits of the Company present or future
mctudmg its uncalled capital, by special assignment or
other-wise or to t:ansfer orconvey the same absolutely or

in trust and to give the*Ienders power of sale and otheri .
powers as may seem expedientand to purchase redeem_ N

and pay otf any such securities.

To mortgage hypothecate pledge, allor anyotthe property'

whether moveable orimmoveable of any description what- =
- soever and other -valuable. secuntie,s of the Company_‘_,

To pay the cost, charges and expenses prehmlnary and :
incidental to the formation, establishment and reglstrataon o
“of the Company and advertlsement and to. remunerate any Lot

person or company for ser\nces rendel’ed

To pay; satisfy or ‘Gompromise ‘any claim. made 30 alnst RN

the Company which may seem exped:ent to pay, satlsfy of

compromise.

To draw make accept endorse dlscount execute |ssue

- negotiate, assign, purchase sell and. otherwise dealin '« - -

-cheques, drafts, promissory notes, b|l!_s of exchange, hundies,-
debentures, bonds, bills of lading, railway receipts, warrants
and all other negotiable or transferable instruments.

To open an account or accaunts w'ith' any indivi'dual firm
or company or with- .any bank or banks or ‘bankers or

shroffs and to. pay into and to withdraw money from such

account or accounts.

To sell or dispose of the undertaking of the Company or
any part thereot for such consideration as the Company.
may think fit and in particular for shares, debentures, or

securities of any other Company having objects altogether
or in part similar to those of this Company.



(35)

(36)

(37)

| (P;C)

(39)

To expend in experimenting upon and testing and
improving or securing any process or processes, copy
rights, patents or protecting any invention orinventions or
copy rights which the Company may acquire or propose

- to acquire or deal with.

To create any reserve fund, sinking fund, insurance fund
or any other special fund whether for depreciation, for
repairing, improving, extending or maintaining any of the
properties of the Company or for any other purposes
conducive to the interes’ts of the Company.

To “distribute "in pieces’ any property of the Company
amongst the members. -

To distribute as dividend or bonus among- the members
or to place to reseive or otherwise and to apply as ‘the

Company may from time to time think fit, any monies -

received by way of premium on shares or debentures

~issued ata premium by the Company and any moneys |
received: in respect of dividends accriied on forfeited

_shgres,.any monies arising from the sale by the Company
. of forfeited shares or from- unclaimed dividends. =

To make donations fo such person or institutions”and

whether of cash or ‘any other assets as may be: thought'-=-'-" :
directly or rndlreetly conducive. to any of the Company s
objects orotherwxse expedientandin particular to rémuner- -
ate "any person or corporation introducing- business to -
this Company and to establish and support or aid in the
. establishment. and support of associations; institutions, -

funds, trusts, and conveniences for the benelflt of the

employees or of persons having deahngs_ with the

Company or the dependents, relatives or connections of

such persons to grant pensions, allowanges, gratuities and !
‘bonuses and to make payments towards insurance and -
to form and contribute to provident and benefit funds of |

or for such persons.

To aid pecuniarily or otherwise any association, body
ormovement having for an object the solution, settlement

or surmounting of industrial or-labour problem of the
promotion of industry or trade.-

. : . T R o aeC i A BT BY U o MR NG A e g
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(40) To procure the incorporation, registration or other recog-

nition of the Company in any country, State or place
outside India, and to establish and maintain local registers
and branch places of business in any part of the world

{(41) To sell, improve, alter, manage, develop, exchange

lease mortgage, enfranchise, dispose of, turn to account,
or otherwise deal with all or any part of the land
properties, assets and rights and generally the resources
and undertakings of the Company, in such manner and on
such terms as the Directors may think fit.

(42) To do all or any of the above things in any part of the

world whether alone or in conjunction with others. and
either as principals, agents, contractors, trustees or other-

wise and to allow any property to remain outstandlng
with such agents or trustees.

(43) To do all such thlngs that are incidental or conducwe'-"

tothe attainment of the above objects AND IT IS HEREBY;_ |

- DECLARED that the word Company” in this clause-shall
be deemed to mcl,ude_ any authority, pa_rtnershlp or ot_her]-'-
body or persons whether incorporated or unincorporated
and whether domiciled in India or elsewhere and the
intention is that each of the objects specmed inthe'several - -
paragraphs of this Memorandum shall be regarded as o
Independent .objects and accordingly shall-be in nowise ™ :
limited or restricted in-its application “(except- when .

 otherwise expressed. in such paragraph) by referenice: to
objects in any other paragraph or the name of. Gompany bt
may be carried out in as full and ample a mannerand =
construed and applied in as wide a sense as if each-of the

sdid paragraph definés the ob]ects of the separate dlstmct :
and independent Company.

Provided that nothing contained herein shall be deemed to authorise
~ or permit the Company to transactany business to which the Bankmg
Companies’ Act or the !nsurance Act applies.

V. The liability of the mem_bers is limited : Liability

of Membenr;
Limited

%V The Authorised Share Capital of the Company is
Rs. 50,00,00,000/- (Rupees Fifty Crores only) divided
in to 50,00,00,000 (Fifty Crores) Equity Shares of Re.

11- {Runee Onel fach

Capital



fhe Shares in the capital of the Company or e dine baig
whether original or increased nay be divided into several
classes with any preferential, deferred, qualified or other

special rights, privileges, conditions or restrictions attached -

thereto, whether in regard to dividend, voting, return of capital

or otherwise. The Company shall have power to issue
redeemable Preference Shares. |

The right of the holders of any class of shares forming
part of the capital for the time being of the Company may be
modified, affected, varied, extended or abrogated in such
manner as is or may be provided by the Articles of Association

of the Company as originally registered or as altered from time-
to time. '

* Altered by passing Resolutions'-lfn_. the 53’ Annual
- General Meeting of the Company held on 30-09-2011.

roum
IR AL P A

S TR



We, the scveral persons whose names and addresses and
descriptions are hereunder subscribed are desirous ot being formed into
a Company in pursuance of this Memorandum of Association and we
‘respectively agree to take the number of shares in the capital of the
Company set opposite to our respectively names.

Name of . | Description and ‘No.of
Subscribers | -Addresses of the Shares . )
| subscribers taken by Witness
gach Sub- '
scriber.
(1) Kanchanlal C. | 547, KalbadeviRoad; | FIVE ‘1 JEmmaaL
~ Shah | Bombay-2. " I EE -
(2) Ramantal M. - do FIVE ——do—

Shah.

Dated this 13th day of November 1957.



THECOMPAMIES ATT, H956
COMPANY LIMITEDBY SHARES
ARTICLES OF ASSOCIATION
CF

GRAUER & WEIL (INDIA) LIMITED

1.No regulations contained in Table A in the First Schedule to the

Companies Act, 1956, shall apply to this Company, but the regulations forthe

managementofthe Company and forthe observance ofthe Members'thereof and
thelrrepresentatives shall, subjectto any exercise of the statutory powers of the
Company with reference to the repeal or alteration of, or addition to, its

Act, 1956 be such as are contained in these Articles.

!'NTERPRETATION

2.1n the mterpretatlon of these Articles, unless repugnant lo the

subject or context

“The Company of “this Company means'Grauer&Well (Indla) |

Limited.”

*The Ac’t’..' meansl“The Companies Act, 1956’-0r any -s_.ta'-tuto'ry

modiﬁeati'on or re-enactment:thereot forthe time being'in-—fe'tce“ S

3 -Audltors meansandmcludesthose personsappomtedassuchfortha . Audi;%.‘_ R

tlme belng by the Company

| "Board"‘means a meeting of the Directors duly called and |

constituted, or as the case may be the Directors assembled at-a
‘Board.

~ *Capital® means the share capital for the time being, raised or
~ authorised to be raised, for the purposes of the Company.

“Debenture” includes - Debenture Stock.

“Directors” means the Directors for the time being of the

.Company or, as the case may be, the Dlrectors assembled ata
Board.

“Secretary” includes a temporary or assistant Secretary and any

person or persons appointed by the Boardto perform any of the
duties of a Secretary:

Table A pot
to apply bul
Company toba
governed by
theso Aricles.

fegulanons by Special Resolutions, as prescribed by the said Compames -

‘Imerpretauon '
CIause

'Ihe Calpanv

or *this cor!l- -
pany”

.The ‘Aw‘ .

‘.‘Boem_‘; L

*Capitar,

“Debentay.

*Diractor_



P

!
“Dividend” “Dividend” includes bonus and interim dividend. {i
'_Gendér' Words importing the masculine gender also include the feminine génder. %

. i

"1 wiiling” “In writing” and Written” include printing, lithography and other modes of !
and Written® representing or reproducing words in a visible form. .
“Member" “Member” means the duly registered holder, from time to time, of the shares 2
of the Company and includes the subscnbers to the Memorandum of the é

Company. *%

Messng'or  "Meeting” or “General Meeting” means a meating of Members” };

*General Meeting” ‘ oo : ) - '

“Annual "Annual Geéneral Meeting” means a General Meeting of the Members heldin i

General accordance with the provisions of Section 166 of the Act. s

Meeting” o , _ : _ ,

“Extrzordinary “Extraordinary General Meeting” means ‘an Extraordinary General Meeting §

General Meeting®  Of the Members duly calied and constituted and any ad;oumed holding thereof. - :

“Month” *Month® means a calendar month. |
“Office’ ;

"Ofﬁce means the Registered Office for th\. hme be.ng of the Co*npany

"Paid up” *Paid up’ includes credited as paid up.

"Persons” . "Persons’ includes corporataons and firms as well as mdw'duals
Regiserof . *Register of Members” means the Register of N'embers to be kept pursuant- L
Members” o the Act. o

“The Registrar” - "The Regastrar' means the Reglstrar of Compames Maharashtra

‘The Secretary* Tn_e Secretary ” includes a temporary or assistant Secretary and any person
' . .orpersons-appointed by the Board to perform any of the duties of a Secretary. - g+

Soal ' " “Seal’ mrieans the Common Seal for the time being of the Company.

. *Share” means share in the share capital of a Company and includes stock _
where exceptwhere a distinction between stock and shares is expressed or implied.

‘singular - Words importing the singular number include, where. the context admitsor 1§
Number” requires, the plural number and vice versa.

“Special *Special Resolution” shall have the mea*ung ass:gned thereto by sectlon

- Resolution” 189 of the Act.

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

Iyt
“Marginal The marginal notes used inthese Articles smll not affectthe construrtici.’ahereof;
Notes®




3

Save as aforesaid any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meanmg in these
Articles.

CAPITAL AND INCREASE AND REDUCTION IN GAPITAL

3. The Authorised Share Capital of the Company is Rs. 50,00,00,000/-

(Rupees Fifty Crores only) divided into 50,00,00,000 (Fifity Crores) Equity Shares of
Re. 1l- (Rupee One) each.

1) Equrty Share Capltal
()  With Voting Rights ; or

()  With differential righis as to dividend, voting or otherwisé
as may be prescribed under the provisions of the section
‘86 or any other provision of the Companies Act, 1956 or

" such other rules; regulations govemning the matter from .

time to.time. -
-2') ' Preferenhal Share Capital.

4. The company in General Meeting may, from time totime, by an
Ordinary Resolution, increase the capital by the creation of new shares,
such increase 1o be of such aggregate amount and fo be divided into shares -
,0f such respective antounts as the resolutron shall prescribe. The new shares

Armount of
Capital

Increatiof

Capitalby-the.

Compay; and
how caded
into effet :

shall be issued upon such terms and conditions and with such rights and ~ -~~~

“privileges annexed thereto, as the resolution shall prescribe and in particular,
such shares may be issued with a preferential or qualified right to dividends,

and inthe distribution of assets of the Company in ‘confermity with section
87 and 88 of the Act. Whenever the capital of the Company has been

increased under the provisions of this arhcle the Drrectors shall cemply wrth-' S e

the provisions of Sectlon 97 of the Act,

5. Except in s0 far as otherwise provided by the conditions of issue

or by these presents, 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 calls and -

installments, forfeiture, lien, surrender transfer and transmrssron vetrng and
: _otherwrse

6.  Subjecttothe provisions of Section 80 of the Act, the Company
shall have the power to issue preference Shares which are or at the option
of the company are to be liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, terms and conditions or redemption.

¥ Altered by passing Resolutions in the 53" Annual General
Meeting of the Company held on 30-09-2011.

~ HewCagal
. -same 8y

existipg

_capital.

Redesmiler

- Preferary

Shares
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ngébnsto 7. On the issue of Redeemable Preférence Shares under the
apply cn ls2

of Bedoernabta Provisions of Articles 6 hereof the following provisions shall take sffect:-
Proferenca

 Shares. (@) no such shares shall be redeemed exceptout of profits
ot the Company which would otherwise be available
for dividend or out of the proceeds of a fresh issuse of

shares mads for the purpose of the redemption;

by no such shares shalibe redesmed unless they are. fully
~ paid; ‘ ' :

(¢) the premium, if any, payable on redemption must

" have been provided for out of the profits of the

Company or the Company's Share E;re}n;um Account
betore the shares are redeemed; '

{d) where any such shares are redesmed otherwise then 3
out of the proceeds of a fresh Issus, t2ere shall, outof. -
" profits which would otherwise have been avallable for
dividend, be transfarred to a reserve fundtobecalled. -
' *Capital Redemption Reserve Account” a sum equal”
“tothe nominal amountot the shares redesmied and the -
provisions of the Act relating 1o the raduction ofthe .
share capstal of the Company shall except as provided .
~in Section 80 of the Act, apply as if the. Capital

Redemption ‘Reserve -Account were . pald Up share
capntal of the Company

Redugtion o - 8

: | The Co.mpany may. (subjectto the'prov'isian,s of Sections 78,
Caphtal.  80'and’ 100 to 105 inclusive, of the-Act) from tima to;t'ime,..by, 'S'p_e_ci‘al )
Resolution, reduce its capital and.any Capital Redemption Resserve -
Account or premium account in any manner for the time being authorised
by law, and In pamcular capital may be pand off onthe footmg that it may
be called up again or otherwise. This Article is not to derogate from any '
power the Company would have if it were omitted. '
_ Sub-division 9.. Subject to the provisions of S'ection 94 of the Act the~
and- consolida-

Tonolserss | COMpany in General Meeting may, from time to time, sub-divide
. or consolidate its shares, or any of them, and the rasoclution whereby
any share is sub-dividad may determine that, as between the holder of the

shares resulting from such sub-division one or mors of such shares shall




)

have sorne preference or special advantage as regards dividend capital or
" otherwise over or as compared with the others or other. Subject as aforesaid
- the Gompany in General Meeting may also cancel shares which have not been

taken or agreed to be taken by any person and diminish the amount Gfits share
. capital by the amount of the shares so cancelléd.

10.  Whenever the capital, by reason of the issue of Preference Shares
or otherwise, is dividend into different classes of shares, all or any of the rights

and privileges attached to each class may, subject to the provisions of Section
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 leéss than three-fourths--
of the issued shares 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, or:
with the sanction of a spécial resolution passed at-a seperate General Meeting:
of the'holders of Shares of that class, and all the provisions hereafter contairieds

. as to General Meetings shall, mutatis mutandis, apply to every such meeting,
but so that the quorum thereof shall be two persons. at least holding or

. representing by proxy sixty per cent of the nominal amount of theissued shares:. '
of the class. This Article is not to derogate from any power the Company would

Modification of
rights

“have if this Article were omitted.

The rights conferred upon- the holders of the shares (Inc!udmg:- i

preference shares if any) of any class issued with preferred or other rights or:

privileges shall, unless otherwise expressly provided by the terms of the i issue-
of shares of that class, be deemed not to be modified; commuted, affected,:

abroggated, dealtwith or varied by the creation orissue of further shares rankmg_.i e

pan passutherewith. .

10A. The Companys subject to and to the extent perm135|ble i
accordance of the applicable provisior of the- Companles Act. 1956, including:

any statutory modlﬂcahons or amendments or re-enactment thereof or guldehnesf

issued by any Statutory to or re-enactment thereof or guidelines issued by any "
Statutory Authorities, shall have powers to purchase and/or.to acquire any of its

shares whether or not they are redeemable and may make the payment out of
capltal in respect of the said purchase.

SHARES AND CERTIFICATES -

1. The Company shall cause to be kept a Register and Index of
Members in accordance with the Section 150 and 151 of the Act. The Company'

shall be entitled to keep in any State or Country outside India a branch Reglster
-~ of Members resident in that State or Country.

12. The shares in the capital shall be numbered progressively
according to their several dencminations, and except in the manner herein before
mentioned, no share shall be sub-divided. Every forfeited or surrendered share
shall continue to bear the number by which the same was originally distinguished.

Register a§

index of
Members.

L

Shares 1oty
numbered
progressivyy
and no shyx RO
be sub-diviy A



Restrictions
onallotment.

Further issue
of Capital.

13. The Board shall observe the restrictions as to allotment of
shares to the public contained in Section 69 and 70 of the Actand

shall cause to be made the returns as to allotment provided forin
Section .75 of the Act.

t4. (a) Where at any time it is proposed to increase the sub-
scribed capital of the Company by allotment of further shares, then such
further shares shali be offered to the persons who, atthe date of the offer,
‘are holders of the equity shares of the Company, in proportion, as nearly
as cnrcumstances 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 30 days from the date of the
offer within which the,oﬂér, it not accepted, will be deemed to have been
declined. The offer aforesaid shali be deemed'to include the right exercis-
able by persons-concerned to renounce the shares offered to them in
tavour of any other person and the notice shall cqmain statement of this.
right. After the expiry of the time specified in the notice aforesaid or on
(ecéipt of earlier intimation from the person to whom such.notice.is given
that he declines to accept the shares offered, the Board may dispose
them of in suchlmahner as they think most beneficial to the Company.

{b) Notw:thstandmg anythmg contamed in the precedmg : |
‘subclause, the Company may -

i) by a Special Resolution; or

(i) = where no such Special Resolution is passed, if
the votes cast (whether on a show ofhands or on
a poll, as the case may be) in favour of the
proposal contained in the resolution movedin
that General Meeting {including the casting vote,
if any, of the Chairman) by members who, being
entitled to do so, vote in person, or where
proxies are allowed, by proxy, exceed the votes,
if any, cast against the proposal by members so
entitied and voting and the Central Government
is satisfied, on an application made by the -
Board of Directors in this behalf, that the
nroposal is most beneficial to the Company;




issue further shares to any person or persons, and such person or persons

may or may not include the persons who at the date of the offer, are the
holders of the equity shares of the Company. -

(¢) Nothing in Clauses (a) and (b) of this Article shall.
apply tothe increase of the'subscribed capital caused by the exercise
of an option attached to debentures issued or loans raised by the Com-
pany to convert such debentures or loans into shares in the Company or
to subscribe for shares in the Company provided that the terms of the issue
of such debentures or the terms of such loans include a term providing for -
such option and such term either has been approved by the Central
Govemmentbeioyé the issue of thie debentures of the raising of the loans.

- oris in conformity wnth the rules, if any, made by that Government in this"
behalf andinthe case of debentures orloans other than those debentures
issued to, or }oans obtalned_ from, the Government or- any. institution”
specified bythe Central Government in this behalf has also been ap-
proved by a Special Resolution passed by the Company in General
Meeting before the issue of the debentures or the raising of the I_oan‘s' o

15. Sublect tothe provns:ons of these Articles and of the Act the. Shareunder
shares shall be under the control of the Directors; who may allot or ‘5?;‘21‘;’
otherwise dispose of . the same to such persons on such terms and
condmons and at such times as the Dlrectors think fit and wnth full power

~ with the sanction of the. Company in General Meeting, to gwe any person: -
 the option to call for or be allotted shares of any class of the Company
- either (subject to the provisions of Section 78 and 79 of the Act)'at:a:
premium or at par or at a discount and for such time and for ‘such -
consideration as the Directors may think fit. The Board shall cause to be -
made the return as to aliotment prowded for in Section 75 of the Act

16. In additionto and without derogating from the powers forthat Powergo 10~
purpose conferred on the Board under Articies 14 and 15, the Company in g‘;':ew';‘emg |
General Meeting may, subject to the provisions of Section 81 of the‘Act, to issusg ares-
determine that any shares (whether forming part of the original capital or '
‘ofany increased capital of the Company) shall b offered to such persons
(whether Members or not) in such proportion and-on such terms and -
| ~ conditions and either (subject to compliance with the provisions of Sec-

tions 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 power to give any person
{whether a Member or not) the option to call for ar be allotted  shares of



any ctass of the Company either (subject to compliance with the provisions of

Sections 78 and 79 of the Act), at a premium or at par orata discount,

such option being exercisable at such times and for such consideration as

may be directed by such General-Meeting or the Company in General Meeting

or the Company in General Meeting may make any other provisions
whatsoever for the issue, allotment or disposal of any shares.

Acceptance 17.  Any application signed by or on behalf of an applicant for

;_Of‘smm' shares in the Company, followed by an _allOtmen_t_ of any shares therein,

shallbean acoeptan'oe of shares withinthe meanin'g of these Articles, and

every person who thus or otherwise accepts any shares and whose name

s on the Hegrster shan for the purpose of these Artrcles be'a Member

;bepoell and - 18
" calis ete.to be

_adebt payable Of any sharés being made by them, requrre or direct to'be paid by way-of
. mned'la!eb}

~ 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 and recoverable by the Company from the allottee thereof and shall be |

pard by him accordmgly

: ﬁiﬁfﬂgs"f 19. Every Memberorhrs herrs executors or admrmstrators shall

. pay to the Company the portion of the caprtal represented by his share or

shares which may, for the trme being, remarn unpard thereon in -such-

amounts at such time or trmes and in such.-manner; as the Board shall,

fromtime to trme in accordance with the Company 5 regulahons requrred "

| or fix for the payment thereof

s . () - Every Member or allottee of shares shall be entilled,
‘ without. payment, to receive one certificate specifying the name of the

~ person in whose favour it is issued, the share to which it relates and the

amount pard up thereon. Such certificate shall be issued onlyin pursuance -

of a resolutron passed by the Board and on gurrender tothe Companiy of

its letter of allotment or its fractiona! coupons of requisite value, save in

cases of issues against letters of acceptance or of renunciation, or in
cases of issue of bonus shares PROVIDED THAT if the letter of allotment
is lost or destroyed the Board may impose such reasonable terms, in any,
as it thinks fit, as 1o evidence and indemnity and the payment of out of
pocket expenses incurred by the Company in investigating evidance.

The money (if any)which the Board shall, on the allotment

deposrt call or otherwise inrespect of any shares allotted by them shali,

.
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‘Every such certificate shall be issued under the seal of the Company,
'which shall be affixed in the presence of two Directors or persons acting

on behalf of the Directors ynder a duly registered power of altorney and
the Secretary or some other person appointed by the Board for the

purpose, and the two Directors or their attorneys and the Secretary or |

other person shall sign the share certificate; provided that if the
composition of the Board permits of it, at least one of the aforesaid two

Directors shall be a person other than a managing or a whole-time-

Director. Particulars of every share certificate issued shall be enteredl
in the Register of Members against the name. of the person to whom'
| has been issued, mdtcanng the date of issue.

"(b)  Any two or more joint allottees or holders of a \ share
shall, for the purpose of this Article, be treated as a single Member and the -
certificate of any share, which may be the sublect of joint ownership, may

be delivered to any one of such 1omt owners or behalf of all of them

_' () A Dlrector may sign a share cemhcate by atﬁxlng hIS

" sighature thereon by means of any machine, equipment or other mechani- c

cal means; such as engraving in metal or lithography, but not by means.of -
" arubber stamp, provided that the Directors shalt be responsrble for the
safe custody of such machine, equzpment or other material-used for the :

purpose.

21. (a) . No certificate of any share or shares shall be issued

either in exchange for those which are sub-divided or consolidated-orin -,
replacement of those which are defaced, torn or, old decrepit, worn out;or.

Renewjof -

where the cages on the reverse-for recording transfers have been duly e
utilised, unless the certificate in lieu of which it is issued is surrendered

tothe C‘ompany.lThe Company may charge such fee, il any, notexceeding -

Rs. 2/- per certificate issue on splitting or consolidation of-shere certifi-
cates or in replacement of share certificates that are torn, defaced, lost or

destroyed as the Board thinks fit, But subject as aforesaid no fee shall be

charged for a certificate issued. in terms of this Article. Provided that no

fee shall be charged for issue of new certificates in replacement of thdse |

which are old, decrepit or worn out or where the cages on the reverse for
recording transfers have been fully utilised.

(b) When a new share certificate has been issued in

pursuance of Clause (a) of this Article, it shall state on the face of it and |

against the stub or countertoil to the effect thatitis “Issued inlieu of share

certiticate No....... sub-divided/replaced/on sonsolidation of shares”.

Sharatytificate o



(c) Wt d share certificate is lost or destroyed, a duplicate
certificate in lieu thereof shall be issued only with the prior consent of the
Board and on payment of such fee, notexceeding rupeestwo as the Board
‘may from time to time fix, and on such reasonable terms, if any, as to
evidence and lndemmty and payment of out of pocket expenses incurred
. by the Company in investigating evidence, as the Board thinks fit.

(d) Whena duplicate share certificate has been issued in

pursuanCe of Clause (c) of this Article, it shall state on the tace of it and
against the stub or counterfoil to the effect that it is "duplicate issued in .-
lieu of share certificate No..._...ﬁ.” The word “duplicate” shall be stamped

" or punched in bold letters across the face of the share cerfificate. |

(¢) Where anew or aduplicate share cerlificate has been

issued in pursuance of Clause (a) or Clause (c) of this Article, particulars -
“of every such share certilicate shall be entered in a Register of Renewed

‘and Duplicate Certificates indicating against the names of the personsto

whom the certshcate is issued, the number and date of i ISSU8 ol-the:shaye

_certificate in lieu of which the new certificate is issued, and the | necessary

- changes indicated in the Register of Members by smtab!e €108S refer-. -

ence in the “Remarks column.

, () Al biank forms to be used for issue of share certifi-
cates shall be printed and the printing shall be done only on tha authority
_of a resolution of the Board. The blank forms shall be consecutively

~ machine-numbered and the forms and the blocks, engravings, facsimiles .
and hues relating to the printing of such forms shall be keptin the custody

 of the Secretary or such other person as the Board may.appoint fo'r' the .
purpose; and the Secretary orthe other person aforesaid shall be respon- .

sible for rendermg an account of these forms to the Board.

(g) The Managing Director of the Company for the time
_b'eing or i the Company has no Managing Director, every Director of the
Company shall be responsible. for the maintenance, preservation and
safe custody of all books and documents relating to the issue of share

certificates except the blank forms of share certificates referred to in sub-
- atticle (f).

(n)  All books referred to in sub-article (g) shall be pre-
served in good order permanently.
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(i) Notvyithstanding'anything contained in Article 21 and/
or any other applicable Article of the Articles of Association of the Com-

pany, the Directors or their committee may at their discretion refuse an
application for sub-division or consolidation of Equity Shares (being
marketable unit) except when such consolidation or sub-division is re-

. quired to be made to comply with any statutory regulation or order or

decree or order of a competent court of law.

22.  Hany share stands in the names of two or more persons, the
. person firstnamed inthe Reglster shallas regards recerpt of dividends.or

bonus, or service of notices and all or any other matter connected with the
Company, except voting’ at meetlngs and the transfer of the shares, be
. deemed the sole holder thereof but the joint holders of a share shail be

" Tha st named

of jeint holder )
deemed sole .
- holdy, -

severally as well as jointly liable for the payment of all installments ang .
. calls due in respect of such sharé and for all rncrdents thereof- accordmg R

to the Company’s regulations.’

23,

when havrng notice thiereof any. equrtabte contmgent future or partial
interest in any share; or (except only as is by these Articles otherwise

- expressly provided) any rrght in respect of a share other than an absolute -

rightthereto, in accordance with these Articles, in the person from tlme to

Except as ordered by a Court of competent ;unsdlctron or as - Gorrrany"“ )
by law required the Company shall not be bound to recognise, even oo

recopice any- -

. intemy in share :

othihan hak of.
.regrg“e;} ho!del‘

- time registered as the holder thereot, but the Board shall be at liberty at - ~
their sole discretion to regtster any share i in the joint names of any. two or
more persons (but not exceedrng 4 persons).or the survivor-or survivors: of L

them, .

24.

purchase of any shares of the Company, and it shall not give any financial
assistance for or in connection with the purchase or subscnptlon of any

shares in the’ Company or in its holdmg Company save as provrded by"' | Compy. .

Sectlon 77 of the Act.

'UNDERWRITING AND BROKERAGE

25.  Subjectto the provisions of Section 76 of the Act, the Com-
pany may at any time pay a commission to any person in consideration of
his subscribing or agreeing to subscribe (whether absolutely or
conditionally) forany shares or debentures in the Company, or procuring,

, None of the funds of the Company shall be applred 1n the' A

Fund,t

) Corrq:ny may

nolby plredm
purctee <
Sharey F the

Commgs 30N
may p 2id.
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or .agreéing to procure subscrfptions (whether absolute or conditional) fdr -
any shares or debentures in the Company; but so that the commission _
shall notexceed in the case of shares five percent of the price at which the
sharés are issued and in the case of debentures two and a half percent of
the price at which the debentures are issued. Such commission may be
satisfied by payment of cash or by allotment of fuily ot partly paid shares

or debentures, as the case may be or partly in one-way and partly in the
other.
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Brokerage.. - 26. The Company may pay a reasonab\e sum for brokerage.

- INTEREST OUT OF CAPITAL

* Interest may be 27. Where any shares are issued for the purpose of raising -
paid-out of money to defray the. exp'enses of the construction of any work or.building,
capial. or the provision of any plant, which cannot.be made profitable for a

- lengthy period, the Company may pay mterest on S0 much of that share
"capita! as is for the time being paid up, for the penod at the rate and -
sub]ect to the condmons and restnctlons provnded by Section 208 of the
o Act, and may charge the sameto capltal as part of the cost of construction |
“-ofthe work or building, or the provision of plant..
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© CALLS

Directors may 28. The Board may, from time to time, by a resolution passed at
- make calls. . ameeting of the Board (and not by circularresolution) make such callas ¥
it thinks fit upon the Members in respect of all monies unpaid on the shares: - |
| whéther on account of the nominal value of the shares or by way of .
premium held by them respectively 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. A call may be made payable by

mstallments A call may be postponed or revoked as the Board may
determine.
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Notice of 29. Twénty one days’ notice in writing of any call shall bé“given
calls. by the Company specifying the time and place of payment and the person
or persons to whom such call shall be paid. |
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30. 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

31. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

32. TheBoard may, fromtimetotime, at i_ts discretion, extend the
time fixed for the payment of any call, and may extend such time as to all

or any of the Members who from residence ata distance orother cause, the-
Board may deemfairly entitled to such extension; but no Member shall be--

entitled to such extension save as a matter of grace and favour.

33 if an_{r Member feils to pay any call due'.frc'ﬁr him on the. day
appointed for payment thereof, or any such extension thereof as afore

per annum but nothing in this Article shall render it obligatory for the
Board to demand on recover any interest from any such Member

o84 Any sum, whrch by the terms- of issue of share becomes

- payable on allotment or at any fixed date, whether on-accotint of the -

‘Calls to date
fromresglyticn.

Liability of
Joint halders.

Directors
may exiend
lime,

- Calls locarry‘
- interest
said, he shall be liable to pay interest on the same from the day appointed.
for the payment thereof to the time of actual payment at such rate

as shall from time to time be fixed by the Board not exceeding 9 per cerrt

Sums deaped
lobe caly

_nominal value of the share or by way of premium, shall for the purposes of
these Articles be deemed to be a call duly made and payable on the; date.:
on which by the terms of issue the same becomes payable andin casg of * -~
non-payment all the relevant provisions of these articles as to ‘payment'otﬁ L
interest and expenses forfeiture or otherwise shall apply as if such sum

. had become payable by virtue of a call duly made and notified.

35.  On the trial or hearing of any action or suit brought by the
Company against any Member or his representatives for the recovery of
any money claimed to be due ta the Company in-respect of his shares, it

whose shares the money is sought to be recovered, appears entered on
the Regrster of Members as the holder or as one of the holders at or
subsequenily to the date at which the money sought to be recovered is
alleged to have become due on the shares in respect of which such money
is sought to be recovered; that the resolution making the call is duly
recorded in the minute book; and that notice of such call was duly posted
to the Member or his representatives sued in pursuance of these Articles:

and it shall nothe necessaryto prove the appointment of the Directors who

Proof onga ¥

“of suil Iy

money dy

y 1 brr share, -
shall be sufficient to prove that the name of the Member in respect of



made such call, nor that a quorum of Directors was present at the Board
at which any call was made, nor that the meeting at which any call was

‘made was duly convened or constituted nor any other matter whatsoever,

but the proof of the matters aforesald shall be conclusive evidence of the

_ debt.

Partial payment 36..

Neither the receipt by ihe Company of a porti‘on of any money
| ’t‘:{‘fé?mpr;e’"“de which shall from time to time be due from any Member to the Company in -

7 Payment in
anticipation of

calls may camy

_ . interest. _

- interest, at suchrate (not exceedlng without the sanctlon of the Company- g
in General Meeting 6 per cent) as the Member paylng the sumin advance .- q
and the Board agree upon. The Board may agree to repay atanytimeany ~ #. -

respect of his shares, either by way of principal or interest, nor any -
indulgence granted by the Company in respect of the payment of any such
money, shall preciude the Company from thereafter proceeding to enforce
a forfeiture of such shares as hereinafter provided.

37. (a) The Board may, ifit thinks fit, agree to andreceivefrom
any Member willing to advance the same, alt or any partof the amounts. . - §
remaining uncalled and unpaid on his shares beyond the sums actually ~ §
called up; and upon the monies -so paid in advance, or upon so much -

thereof, from time to time, and at-any time thereafter -as: exceeds: the

amount of the calls then made upon and due in respect of. the‘shares on.
‘account of which such advances are made, the. Board may pay or allow

- amount S0 advanced ormay at any time repay the same upongivingto the

. Company to
havae lien on
- shares.

‘Member three months’ notice in wntlng Money pald up-in advance of
calls shall not confer arightto partlclpate in prohts or dwndend

(b): -No Member paying any such sum in advance shall be-
entltled to voting rights in respect of the monies so pa:d by him until the

same would butfor such payment becom_e presently payable.

-38. The Company shall have a first and paramount lien upon al}

shares {other than fully paid up shares) reglstered in the name of-each

~ member (whethier solely or jointly with others) and upon the proceeds of
sale thereof, for all monies (whether presently payable or not), called or

payable atafixed time in respect of such shares and no equitable interest

in any such share shall be created except upon the footing and condition

- that Article 23 is to have full legal effect. Any such lien shall extend to all

dividends from time to time declared in respect of such shares. Provided

that the Board of Directors may atanytime declare any share to be wholly
or in part exempt trom the provisions oi the above.
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39. Forthe purpose of enforcing such lien the Board may sell the
shares subject thereto in such manner as it shall think fit, and for that

purpose may cause to be issued "cr'duplicete certificate inrespect of such

shares and may authorise one of their member to execute a transfer
thereof on behalf and in the name of such Member. No sale shall be made
unless a sum in respect of which the lien exists is presently payable and
until notice in writing of the intention to sell shall have been served on

such Member or his representatives and default shall have been made by.

him or them in payment, fulfillment, or diseharge of such debts, liabilities
or engagements for fourteen days after such natice.

40. - The net proceeds of any such sale shall be received by the
* Company and applied in or towards payment of such partof the amountin
respect of which the lien exists as is presently payable and the residue, if

- any, shall {Subject to a like lien for sums not presently payable as existed |
' upon the shares before the sale) be paid to the person entltled to the

“shares atthe date of the sale
FORFEITURE OF SHARES
41.l

or before the day appomted for the payment of the ‘same or any such

extension thereof as aforesaid, the Board may, at any time thereafter |

during such time as the call or instalment remains unpaid give notice to

him requiring him to pay the same together with any interest that may have |

accrued and all expenses that may have been incurred by the Company
by reason.of such non-payment.

42.  The notice shall name a day, (not being less than fourteen
days from the date of the notice) and a place or places on and at which
such call or instaliment and such interest thereon at such rate not exceed-

~ ing 9 per cent perannum as the Directors shall determine from the day on
which such call or installment ought to have been paid and expenses as
- aforesaid are to be paid. The notice shall also state that, in the event of the
non-payment at or before the time and at the place appointed, the shares

in respect of which the cail was made or instalment is payable, will be
liable to be forteited.

Ifany Member falls to pay any call or mstalment of a call on |

Asto
enforcing
lien by sale.

Appication
of prceeds

" of sde,
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In defautt of 43. lf the requirements of any such notice as aforesaid shall not
payment shares

to be forfeited. be complled w1th every or any share, in respect of which such notice has

“been given; may at any time therealter before payment of all calls or ™

instalments, interest and expenses due in respect thereof, be forfeited by
a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared or any other monies payable in respect of the forfeited
share and not actually paid before the forfeiture.

Notice of 44.  When any shares have been so forfeited, notice of the

:g::t')‘”'e 102 forfeiture shall be given to the Member in whose name it stood
~  immediately prior to the forfeiture, and an entry of the forfeiture, with the

date thereof, shall forthwith be made in the Register of Merﬁbers but ng). |
forfeiture shall be in any manner invalidated by any omlssmn or neg!ect to

give such notice or-to make any such entry as aforesaid

ForfeRed share ta. 45. Any share so forfeited shall be deemed to be the property of -

be property of thd

Comparyand - NE Company, and may be sold, re-allotted, or. otherwuse disposed of

may be sod etc.“gither to the original holder thereof or to any other person upon such
terms and in such manner as the Board shall thmk fit.

Momberstll = - 6., Any Member whose shares have been forfelted shall, not-

fiable to pay -

Yy withstanding the forfeiture, be liable to pay and shall forthwith pay to the. -
money owing at

the time of Company, on demand all calls, mstalmenls interest and expenses owing
forfeiture and

Jodetreard  upon or intespect of sueh shares atthe time of the forfeiture together with:

interest thereon from the time of the forfeiture until payment,;'ét such rate

not exceeding 9 per cent per annum as the Board may determine and the
Board may enforce the payment thereof, if’it thinks fit.

Effectot . 47. +The forfeiture of a share shall involve extinction, at the time

forfeiture. of the forfeiture, of all interest in and all claims and demands 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 expressly
saved. |

Evidence of " 48. - A declaration in writing that the declarant is a Director or

Secretary of the Company and thata share in the Company has been duly
forfeited in accordance with these Articles on a date stated in the
declaration, shall be conclusive evidence of the facis therein stated as
against all persons claiming to be entitled to the shares.
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49. Upon any sale after foifeiture or tor enforcing a lien in

purported exercise of the powers hereinbefore given, the Board may
~appoint some person 1o execute an instrument of transfer of the shares

sold and cause the purchasers name o be entered in the Register in
respect of the shares sold, and the purchaser shall not be bound to see to
the regularity of the proceedings, or to the application of the purchase
money, and after his name has been entered in the Register in respect of
such shares, the validity of the sale shall not be impeached by any person,

and the remedy of any person aggneved by the sale shall be in damages
only and against the Company excluswely

50. Upon any sale, re-allotment or other disposal under. the
provisions” of the. preceding Articles, the certificate or certificates
originally lssued in respect of the relative shares shall (unless the same
shall on‘'demand by the Company have been previously surrendered to it
by the defaulting Member) stand cancelled and become null and void and
of no effect, and the Dnrectors shall be entitled to issue a new certlhcate

“or certificates in respect of the said shares to the person or persons
enhtled thereto

51. The Board may at any time before any share S0 forfelted shall

.+ havebeen sold, re- ailotted or otherwise disposed of, annual the forfelture.
' thereof upon such condmons as it thinks fit..

TRANSFEB-" AND TRANSMISSION OF SHARES
52. The Company shall keep a “Register of Transfers® and

therein shallbe fairly and distinctly entered particulars of every transfer or |
transmssnon of any share.

53. The instrument of transfer of any share shall be in writing in
the form which the Stock Exchangein Indiawhere the office is located may
prescribe from time to time and failing such prescription in such usual or
common form as may be appreved by the Board.

54.

Validity of
sale ynder
Articles 39
and 45,

Cancgation
of shere
certifiates

" inrespeat of

fofeied” =
sharey,

Powy of
anny

- lorfere .

Regisy of -
Trahshs. .

Form o1
Transh

Every such instrument of transfer shall be executed both by Tobe

the transteror and the transferee and attested and the transferor shall be &4

transtercr¢d -
deemedtoremain the holder of such share until the name of the transferee tansfere

shall have been entered in the Register of Members in respect thereof
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55 The Board shall have power on giving not less than seven
days previous notice by advertisement in a newspaper circulating in the
districtin which the registered office of the Companyis situate to close the
transter books, the Register of Members or 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-five days in each

~ year, as it may seem expedient to the Board.

56.  Subject to the provi%sions o'fVSection 111 of the Act, and
subject as hereinafter mentioned, the Board may, at its own absolute and

uncontro!led discretion, and without as&gmng any reason, decline to
* register or acknowledge any transfer of shares, (notwathstandmg that the -

proposed transieree be already a Member), butin suchcase it shall within
two months from the date on which the instrument of transfer was lodged

with the Company, send to the transferee and the transferor notice of the -
| refusal to reglster such transier prowded that reg:stratlon of a transfer'

, ;onnﬂy with any other person or persons, mdebted tothe Company on any"
' account whatsoever

A.  Without preludtce to_the provisions of the Articles

_Wereof and without in any way derogating from the powers:
conferred on the Directors and/orttie Committee thereof, the. - -
Directors / the Commlttee shall ‘be atliberty torefuse any

- application for registration of transfer of less than 50 (fifty) -

- equity shares of the Company pro\nded that this condltlon
- shall not apply to: =

(a) the application for regnstranon of transfer if
made in pursuance of any statutory regulation or order
or an order or decree of a competent court of law, or

{b) | the application.for registration of tranéferof the -

entire shareholding of less than 50(fifty) equity shares

of the Company by a single instrument of transfer to a
sole or joint transferee/s.

~{c) the application for transfer of more or less
than 50 (fifty) equity shares by atransferor whose

shareholding after the transter will be 50 (fifty) equity
shares or a multipla thereof.
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(d)  the application for registration of transfer of less

than 50 (fifty) equity shares of the Company where the
Directors or the Committee may at their discretion and
in exceptional circumstances or in cases of genuine
hardship or for any other just and sufficient cause (the
decision of the Directors or the Committee acting on

their behalf being final and conclusive) accept such
application and

(e) the transmission of shares under a will.

57. " Where in the case of partly paid shares an appl'ication for
- fegistration is made by the transteyor, the Company shall give notiece of

the. application to the transferee in accordance with the provrsrons of
“Section 110 of the Act

-

58. Inthe 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

SUFVIVOr Of  SUrvivors shall be the only persons recognised hy the
Company as* having any title to or interestin such share; but nothing
herein contained shall be taken to release the estate of a'deceased joint

Notice of
application
whento be _

gwen

Deathd one
or mofe joit -
holders of

_shares. |

holder from any habrhty on shares held by him jointly with any other. -

_person.

59. The executors or a_dininistrat_ors or hotders of a'Succession
Certificate or the legal representatives in respect of the' shares of a
~ deceased member (not being one ortwo or more jointholders}) shallbetheﬁ _
- only person recognised by the Company as having any title to the shares -
- registered in the name of such Member, and the Company shall not be

Title b
shares qt
decesed

bound to recognise such executors, or administrators or holders of a

Succession Certificate or the legal representatives unless such executors
or administrators or legal representatives shall have first obtained Pro-
bate or Letters of Administration or Succession Certificate, as the case
~ may be, from a duly constituted Court in the Union of India; provided that

in any case where the Board in its absolute discretion thinks fit, the Board
may dispense with production of Probate or Letters of Administration or
Succession Certificate, upon such terms as to indemnity or otherwise as

the Board in its absolute discretion may think necessary and under Article
61 register the name of any person who claims to be absolutely entitled to
the sharas standing in the name of a deceased Member, as a Member.

Membee.~ .
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60. No share shall in any circumstances be transferred to any
infant, insolvent or person of unsound mind.

61. Subject to the provisions of Articles 58 and 59 any person
becoming entitled to shares in consequence of the death;, lunacy,
bankruptcy or insolvency of any Member or by any lawful means other
than by a transferin accordance with the Articles may, with the consent of
the Board (which shall not be under any obligation to give) upon produc-
ing such evidence that he sustains the character in respect of which he
proposes to act under this Articles, or of his title, as the Board thinks

“sufficient, €ither be registered himself as the holder of the shares or elect

to have some person nominated by him and approved by the Board,

registered as such holder; provided, nevertheless, that if such person.

shall elect to have his nominee registered, he shall testify the election by

executing in favour of his nominee an instrument of transferin accordance

with the provisions hérein contained, and untit he does so, he shall not be
-~ freed from any Iiebility in respect of the s,hares.

62. A person entitled to a share by transmission shall, subjectto -

the right of the Directors to retain such dividends ormoney as hereinafter

provided, be-entitled to receive, and may give a discharge for agy divi- -

~dends or other monies payable in respect of the share.

63. If any Member of the Company dies, and the Company,
through any of its principal officérs-within the meaning of Section 18 of the
Estate Duty Act, 1953, has knowledge of his/her death, it shall not be

~ lawful for the Company to register the transfer of any shares standing in
the name of the deceased member unless the Company is satisfied that
the transferee has acquired such shares for valuable consideration or
there is produced to it a certificate from the Controller, Deputy Controller
or Assistant Controller of Estate Duty in India that either the estate dutyin
respect.there of has been paid or will be paid ornone is due, as the case
may be. Where the Company has come to know through any ofits principal
officers of the death of any member, the Company shall, within one month
of the receipt of such knowledge, furnish to the Assistant Controller or the
Deputy Controller of Estate Duty who is exercising the functions of the

Income-tax Officerin the case of the Company, such particulars as may be
prescribed by the Estate Duty Rules, 1953,
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64. Every instrument of transfer shall be presented to the Company duly

- starnped for registration accompanied by such evidence as the Board may require

to prove the title of the transferor, his right to transfer the shares, and generally
under the subject to such conditions-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.

65. ~ Before the regulation of a fransfer, the certificate or certificates of the
share or shares to be transferred must be delivered to the Company along with

mstrument of transfer.

66. No fee shall be payable to the Company in respect of the transfer or
transmission of shares.

67. The Company shall incur no liability or responsibility Whatever- in

purporting to be made by any apparent legal owner thereof (as shown or appearing:
in the Regnster of Members) to the prejudice of persons having of clalmmg 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 registration of such transfer, and may have such notics, or referred

thereto, in any book of the Company, and the Company shall not be bound or.

required to regard or attend or give effect to any notice book of the Cempany, and-

the Company shall riot be bound or required to regard or attend or give effect fé; a'ny, o
nofice which may be given to it of any equitable right, title or interest; or be under-

. any liability whatscever for refusing or neglecting so to do, though it may have been

entered or referred to in some book of the Conipany; but the Company shall?', -
neverthless be at iiberty to regard an_d attend to any such nohce and give effect -

therto if the Board shall so think fit.

67A.  NOMINATION FAGILITY :
1

event of his death in such manner as may be prescribed under the AcL"

prescribed under the Act.

Notwithstanding anything contained in any other law for the time b_eing in -
force or in any disposition, whether testamentary or otherwise, where a
nomination made in the manneér aforesaid purpose to confer on any person
the right to vest the share or debentures, the nominee shall, on the death.
of shareholder or debenturé holder or, as the case may be on the death of
the joint holders, in relation to cuch shares or debenture, to the exclusion of

(save as provided in Section 108 of the Act) a properly stamped and executed-

consequence of its registering or giving effect to any transfer of shares made or?

Every Shareholder or debenture holder of the Company, may ait any time; = . -
nominate a person to whom his shares or debentures shall vest in the - -

Where the Shares or Debentures of the Company are held by more than o
one person jointly, joint holders may together nominate a person to whom' |
all the rights in the shares or debentures, as the case may be shall vestin

. the event of death of all the joint holders in such manner as may be

Teansler to
be presented
with cviderco
of title.

Conditions of
registration of
lransfer.

Feson

~ transfaror

transmission.

The Company
ok Bable for

_ disregarg of

a nolica
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ail other persbns, unless the nomination is varied on cancelled in the manner
as may be prescribed under the Act.

Where the norninee is a minor, it shall be lawful for the holder of the shares

 or debentures to make the nomination to appoini any person to become

678

Provided further that the board may, at any time, gwe nofice requrnng any-such -

entitled o shares in, or debentures of the Company inthe manner prescribed
under the Act, in the event of his death, during the minority.

TRANSMISSION OF SECURITIES :

A nominee, upon production of such evidence as hereinafter, may elect, either.

a)  Toregister himself as holder of the share or debenture, as the case
may be either. :

b)  To make such transfer of the share or debenture, as the deceased
> shareholder or debenture holder, as the case maly be, could have made.

If the nominee elects to be registered’ as holder of the share or. debenture '
himself, as the case may be, he shall deliver or send to the Company, a

notice in writing signed by him stating that he so- elects: and-such notice

* shallbe accompanied with the death certificate of the deceased shareholder :

or debenture holder, as the case may be.

~ Anominee shallbe entitiedto the dividend on sharesfrnterest on debentures-‘ ‘-
and other advantages towhich he would be entitled if he was the Régistered™
holder.of the share or debenture; provided thathe shallnot; before registered- -
as a member, be entitled to exercise any right conferred by j membershrp N

relation o meeting-of the Company

person to glect either to be registered himself or to transfer ths share-or debenture,

and if the notice is rot complied with, within ninety days, the Board may thereafter -
withhold payment of all dividends, bonuses or other moneys pa yable inrespectofthe: -

share or debenture, untll the requirements of the notice have been complred with':

67C

1)

DEMATERIALISATION OF SECURITIES :
For the purpose of this Article :

'“SEBP' means the Securities and Exchange Board of India. estabhshed '

under séction 3 of the Securities and Exchange Board of !ndra Act, 1992.

“Depesitories Act” means the Depositories Aet' 1998, including any
statutory modifications or re-enactment thereof for the tme being in force.

"Depository” means a company formed and registered under the
Companies Act, 1956 and which has been granted a certificate of registration

under sub-section (1A) of section 12 of the Securities and Excnange Board
of India Act, 1992,

“Bye-laws” means bye-laws made by a depository under section 26 of the |

Depositeries Act.

il e

ghE

o W LI T e R T
R L O T YRR SRS AR PR

A
% N
4
=L
‘%
4!
‘i"’

;

B A

v}.f'-n{ Y:‘i\-w 5

*

t

b




2

)

4)_

9

. 6

21b

“Beneficial Owner” means a person whose name is recorded as such
with a depository.

“Board” means the Board of Directors of the Company

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

of the Company and includes every person whose name is entered as
beneficial owner in the records of the depository.

“Participant” means a person registered as such under section 12 (1 A) of
the Securities and Exchange Board of India Act, 1992,

“Record” includes the records maintained in the form of books or stored in

computer or in such other form as may be determined by regulations made

by SEBI in relation to th'e depositories Act.

“Reguiat:ons” means the regulahons made by SEBI.

~ Words imparting the singular number- only include the plurai number and |

vice versa.
Words imparting persons include comoraticns.

Words and expressions used and not defined in the Act but défined in the *

Depositories Act, shall have the same meanmgs respechvely assagned to o
them in that Act.

The company may enter into a contract with any deposnoryfs for allowing’ 0
the Shares of the Company to be transacted in dematenarsed form: >

- Onthe Company entenng into such contract, either the company orthe investor :

may exefcise an option to issue, deal in, hold the securifies (including shares )
with a depository in electronic form and the cerhﬁcates In respect thereof shall
be demateriafised, in' which. event the rights and obligations of the: parties:

“concemed and ‘matters connected terewith or incidental-thereof, shall be. --‘ |
govemed by the provisions of the depositories Act, as amended frorn time to ——

time or any statutory mocﬁﬁtabons thereto or re-enactment thereOr

Notwithstanding anything. containéd in these Articles, the company shal be -
entitled to dematerialise the existinig securities, dematerialise its securities held
in the depositories and/ or offer its fresh securities in a dematerialised formy
pursuant to the depositories Act, and the rules framed thereunder, if any.

Every person subscribing to or holding securities of the company shall have the
option to receive security certificates or to hold the securities with a Depository,.

if a person opts to hold his security with depository, the company shail -
intimate such depository, the details of allotment of the security and oni’

receipt of the information, the depository shall enter in its record, the name
of the allottees as the beneficial owner of the security.

All securities held by Depository shall be dematerialised and be in fungible
form. Nothing contained in section 153, 153A, 153B, 1878, 187C and 372
of the Act,; shall apply to a Depaository in respect of the securities held by it



)

8)

9)

10)

1)
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on behalf of the beneficial owner.

a)  Notwithstanding anything o the contrary contained in the Act, or these

Articles, a depository shall be deemed to be registered cwner for the

purpose of effecting transfer of ownership of security on behalf of the
beneficial owner. ‘

b) Save as dtherwise provided in (a) above, the Depository as the
registered owner of the securities shall not have any voting rights or
any other rights in respect of the security held by it.

¢)  Every person holding securities of the company and whose name is
entered as the beneficial owner in the records of the depositery shall
be deemed to be a member of the Company. The beneficial owner of
securities &hall be entitled to all the rights.and benefits and be subject
to all the habilities in respect of his securities which are held by a
depository.

Except as ordered by a Court of competent jurisdiction or as required by
law, the Company shall be entitled to treat the person whose name appears

on the Register-of Members as the holder of any share of where the name -
~ appears as the beneficial owner of shares in the records-of the depasitory

as fhe absolute owner thereof and accordingly shall not be bound to
recognrse any benami trust or equitable, contingent, future or partial interest
in any share, or (except only as is by these Articles. otherwise expressly

- provided ) any ‘rightin respect of a share other than absolute righttheretoin

accordance with these articles, cn the part of any other person whether or
not it has express or impliad fiotice thereof, but the Board shalkbe entitled

at their sole discretion to register any share in the ]omt names of any two or

more persons or the survivors of them.

Every depository shall furnish to the company information about the transfer '

of securities in the name of the beneficial owner at such intervals and in
such manner as may be specified by the laws and the companyin that behaif.

Upon receipt of certificate of securities on surrender by a person who has

entered into-any agreement with the depository through a participant, the |

Companyshall cancel such certificate and substitute in its record the name
of depository as the registered owner in respect of the said securities, and
shall also inform the depository accordingly.

If a beneficial owner seeks to opt out of a depository in respect of any
security, the beneficial owner shall inform the Depository accordingly.

The depository shall on receipt of information as above make appropriate
entries in its record and shall inform the Company.

The Company shall within thirty (30) days of the receipt of intimation from
the Degpository and on fulfilment of such conditions and payment of such
fees as may be specifiad by the regulations, issue, the certificate of securities
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: to the beneficial owner of the transferee as the case inay be
) Notwithstanding anything in the act, or these articles to the contrary, where
B securities are held in a depository, the records of the beneficial ownership

may be served by such depository on the company by means of electronic
mode or by delivery of delivery of floppies or disc.

13)  Expect as specifically provided in these Articles, the provisions relating to

jointholders of shares, calls, lien on shares, forfeiture of shares and transfer
‘and transimission of shares shall be applicable o shares held in depos;tory

so far as they apply to shares in physical from subject to the provnstons of:
the depository act.

14) Notwithstanding anything in the Act, or these articles where secunities are-

dealt with by a depository, the Company shall intimate the details thereof s
. the Depository immediatety on allotment of such securities.

15)  The shares in the capital shall be numbered progressively accordmg tos -
their several denominations provided, however that the provisions relating:-
to progressive numbering shall not apply to the shares of the company: -
which are dematerialised or may be dematenahsed in future or.issued in-
future in dematerialised form. Except inthe manner herein before mentioned, -

no share shall be sub-divided. Every forfeited or surrendered share held i

material form shall contmue to bear the number by which the same was-
originally d:stmguushed '

16) - The Company shall cause to keep a Reglster and mdex of members anda = .
register and index of debenture holds in accordance with section 151and- ..
152 of the Act respectively and the Depositories act with details of shares - - . -
and debentures held in material and dematerialised formsinany mediaasy .
may be permitted by law lncludlng in any form of electronic media: Thes =« .
Register and index of beneficial owners maintained by a dépository.under- -

- section 11 of the depository Act; shall be deemed to be register and index: =~ -
of members and register and index of debentures holders, as the case'ay
be, for the purpose of the Act. The company shall have the power to keep

in any state or country outside India a branch register of members resident
in that state or country. -

-~

17)  The company shall keep a register of transfers and shall have recorded

therein fairly and distinctly partlculars of every transfer or transmlssmn of - |
- any share held in matenal form.

COPIES OF MEMO'RANDUM AND ARTICLES TO BE SENT TO MEMBERS

68. Copies of the Mémdrandum and Articles of Association of the A
Company and other documents referred in Section 39 of the Act shall be sent by o At

and Artie 3 of
the Company to every Member at his request within seven days of the request on

Associdps to
: iy the
payment of the sum of Rupee one fer each copy. - ’éi;epr;,,]’

Copiesy
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BORROWING POWERS

Power to 69. Subject to the provisions of Section 292 and 293 of tha Act
Borrow. and of these Articles, the Board may, from time to time, atits discretion, by
a resolution passed at a meeting of the Board, accept deposits from
Members, either in advance of calls or otherwise, and genérally raise or
borrow or secure the payment of any sum or sums of money for the
Company. Provided, however, where the monies to be borrowed together
with the monies already borrowed (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business) exceeds
the aggregate of the paid-up capital of the Company and its free reserves

" {notbeing reserves setapart for any specific purpose)the Board shalinot

borrow such monies without the consent of the Company in General
Meeting, to be obtained by a resolution which shall provide for the total
amount upto which monies may be borrowed by the Board.

The payment " 70. The payment or repayment of monies borrowed as aforesaid 33 |
or repayment may be secured in such manner and upon such terms and conditionsinall &

of moneys

borrowed. . FéSpects as the Board may think fit, and in particular by a resolution o

passed at a meeting of the Board {and not by circular resolution) by the

issue of debentures or debenture stock of the Company, charged upon all k.
or any part-of the property of the Company (both present and future)

including its uncalled capital for the time being; and debent(ires, deben-
ture stock and other securities may be made assignable iree from any

equities between the Company and the person to whom the same may be
1ssued

Terms of issue 71.  Any debentures, debenture stock.or other securities may be

of debentures. jssued at a discount, premium or otherwise and may be issued on
condition that they shall be convertible into shares of any denomination
and with any privileges and conditions as to redemption, surrender,
drawing, allotment of shares, attending (but not voting) at General
Meetings, appointment of Directors and otherwise, Debentures with the

right to conversioninto or allotment of shares shalt be issued only withthe

consent of the Company in General Meeting.

mislewf 72. The Board shall cause a proper Register to be kept in
o accordance with the provisions of Section 143 of the Act of all mortgages,
kept. debentures and charges specifically affecting the property of the

Company and shall comply with the requirements of Sections 118, 125,

127 to 129 (bothinclusiva) 133to 136 (bothinclusive), 138 and 144 of the

Actinthat behad, within the time prescribad hy the said Sections or such
soension oot as may pe onaitad By the

» Caurtor the Registrar,

‘
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73.  The Company shall, if atany time itissues debentures, keep
a Register and Index of Debenture holders in accordance with Section

152 of the Act. The Company shall have the power to keep any State or -

Country outside India a Branch Register of Debenture holders resident
in that State or Country.

SHARE WARRANTS

74.  The Company may issue share warrants subject to, and in
accordance with, the provisions of Section 114 and 115of the Act; and
accordingly, the Board may, in its discretion, with respect to any share
‘which is fully paid up, on.application in writing signed by the -persons

registered as holder of the share, and authenticated ‘by such evidence
(if any) as the Board may, from time to time, require-as to the identity of

Register and
Index of
Debenture
holders:

Power to
Issue share
Warrants. '

-the person signing the application, and on'receiving the certificate (if any) |
ofthe share, and the amount of the stamp duty on the warrant andsuchfee :

as the Board may, from time to time, require, issue a. share warrant

75. (1) . Thebearer of a share warrant may at any time d'epos'lt

the warrant at the office of the Company, and so long as the warrant
remains so deposited, the ‘depositor shall have the same nght of

sngnmg a requisition for callinga meetmg of the Company, and of attend-
ing-dnd voting and exercising the other: privileges of a Member at any

Deposﬂ of -

share N
- warrants.

meeting held afterthe exptry of two clear days from thetlme of de posn as

it his name were inserted in the Register ot Members as the holder of the
share included in the deposuted warrant.

(2) Not more than one person shall be reéogni'sed as' "

depositor of the share warrant.

| (3)  The Company shall, on two days’ written notice return
the deposited share warrant to the depositor.

76. (1) Sub]ect as herein otherwise expressly provided, no
person shall, as bearer of a share warrant; sign a requisition for calling a
~ meeting of the Company, or attend, or vote or exercise any other privileges

- of a. Member at a meeting of the Company, or be entitied to receive any
notices from the Company.

{2)  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 Members as the holder of the shares included in
the warrant, and he shall be a Member of the Company.

Privileges &nd
disabilities of
the hoiders of
share waant.
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Issue of new 77. The Board may, from time to time, make rules as to the terms
i’:aéi::,i‘:m on which (if it shall think fit) a new share warrant or coupon may be

issued byway of renewal in case of defacement, loss or destruction.

CONVERSION OF SHARES INTO
STOCK AND RECONVERSION

Shares may . 78. The Company in General Meeting may convert any paid up
bri:;’g‘g“e" shares into stock, and when any shares shall have been converted into

stock the several holders of such stock may hencetorth transier their
respective interest therein, or any part of such interests, in the aam_e
manner and subject to the same regulations as, and subject to which
shares from which the stock arose might have been transferred, ifno such
conversion had takeri place, or as near thereto as circumstances will

“admit. The Company. may at any time convert any stock mto patd up
shares of any denomma’uon

Rights of _ ©79. The holders of stock shall, according to the amount of stock
stockholders. 1,14 by them, have the same rights, privileges and advantages as vegards
dividends, voting at meetings of the Company, and other matters, as if they
“held the shares from-which the stock arose; but no such privilege or
advantage (except participation “in the dwadends 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 that
privilege or advantage. :

MEETINGS OF MEMBERS

Annuzl General 80. (a) Subject to Section 210 of the Act, Annual General
Meeting and

Annual Retums Meeting shall be held that not more than 15 months shall elapse between
- " the date of one Annual General Meeting and that of the next, and an

Annual General Meeting shall be held within six months of the expiry of -

the financial year in which the previous Annual General Meeting was
held. Nothing contained in the foregoing provisions shall be taken as
affecting the right conferred upon the Registrar under the provisions of
Section 166(1) of the Act to extend the time within which any Annual
General Meeting shall be called. An Annual General Meeting shall be

called at a time during business hours, on a day that is not a public
holiday, and shall be held at the Registered Oifice of the Company or at
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some other place as the Board may determine and the Notices calling the
meeting shall specify it as the Annual General Meeting. The Company

may by a resolution passed in any one Annual General Meeting fix the
time for its subsequent meetings.

(b) Every Member of the Company shall be entitled to
attend either in person or by proxy and the Auditor of the Company shall
have the right to attend and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor. At
every Annual General Meeting of the Company there shall-be laid on the
table the Directors’ Report and Audited Statements of Account Auditors
Report (if not already incorporated in the Audited Statements of Account)
the Proxy Register with proxies and the Register of Directors’ shareholdings
which latter Register shall remain open and accessible during the con- )
tinuance of the meeting. The Company shall prepare the Annual Return
in accordance with Section 159 of the Act and file the same together with.
all such documents as are requnred to be filed with the Registrar within the
ume prescnbed in and in accordance with Section 160 and 220 of the Act.’ '

81. The Board may, whenever it thinks fit, call an Extraordmary Extraorary
General Meeting and'it shall do so upon'a requisition in writing by any az‘ejet;‘a'
Member or Members ho\dmg in the aggregate not less than one- tenthof v
such of the paid up capltal as at that date carries the. right of votingin -
regard to the matter in respect of which the requusmon has been, made,
and upon which all ca}ls or other sums then 'due have been pald

82.  Any valnd requnsmon so made by Members must set out the " __ hequs;nof
matters for the con31deratson of which the meetlng is called and must be - Membey to
signed by the requisitionists.and be deposited at the Office; provided that et

such requisition may consist of several documents in like form each -
signed by one or more reqmsmomsts

,.

o
83. . Upon receipt of any such requisition, the Board shall forth- . receof
with call an Extraordinary General Meeting, and if it does not proceed requisita

within twenty-one days from the date of the requisition being deposited at oo

: callme
the office to cause a meeting to be called on a day not later than 45 days andindeyir

from the date of deposit of the requisition, the requisitionists; or such of %W '
their number as represent either a majority in value of the'paid up share
capital held by alt of them or notless than one-tenth of suich of the paid up

share capital of the Company asis referred toin Section 1 69(4) of the Act,
whichever is less, may themselves callthe meeting, butin either case any

meeting so called shall be held within three months from the date of the
delivery of the requisition as aforesaid.




Meeting called by
requiskionists.

Twenty-one
days’ notice
of meeling 1o
ba given.

84. Any meeting called under the foregoihg Articles by .

requisitionists shall be calledin the same manner as early as possible, as
that in which meetings are calied by the Board.

- 85. Twenty-one .days’ notlice at the least of every General
Meeting, Annual or Extraordinary, and by whomsoever called, specifying
tha day, place and hour of meeting, and the general nature of the business
to be transacted thereat, shall be given in the manner hereinafter pro-
vided, to such persons as are under these Articles entitled to receive
notice from the Company. Provided thatin the case of an Annual General
Meeting with the consent in writing of all the Members entitied to vote

_thereat and in case of any other meeting, with the consent of Members
holding notless than 95 per cent of such par't of the paid-up share capital -
. of the Company as gives a right to vote at the meeting, a meeting may be

convened by a shorter notice. In the case of an Annual General Meeting,
if any business other than {i) the considera_tior_\ of the accounts, balance

sheets and reports of the Board of Directors and Auditors, (i) the declara-

. tion of a dividend, (iii) the appointment of Directors in the place of those |

Omission 1o give
notice not to
invalidate a
resniution

" passed.

Motica of
husiness 1o be
given.

retiring, (iv) the appointment of, and fixing of the remuneration of the

Auditors, is to be transacted, and in the case of any other meetmg inany-

event, there shall be annexed to the notice of the meetmg a statement.
setting out all material facts concerning each such item of business,

including in particular the nature of the concern or interest, if any, therein *
of every Director, Secretaries and Treasurers and the Manager (if any).
Where any suchitem ot business relates to, or affects any other Company,

the extent of shareholding interest in that other Company of every Direc- -

tor, Secretaries and Treasures and the Manager, if any, of the Company

shall also be set out in the Statement if the extent of such sharé»holding |

‘interestis notless than twenty per cent of the paid-up share capital of that
other Company. Where any item of business consists of the according of
~approval to ahy document by the meeting the time and place where the
docunent can be mspected shall be specified in the statement aforesaid.

86. The accidental omission to give any such notice as aforesatd

to any of the Members, or the non-receipt thereof, shall not invalidate any
resolution passed-at any meeting.

87. No General Meeting, Annual or Extraordinary, shall be
competentto enter upon, discuss or transact any business which has not
been mentioned in the notice or notices upon which it was convened
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88. Five Members present in person shall be a quorum for
General Meeting. A body corporate being a Member shall be deemedto be

personally presént if n is represented.in accordance with Section 187 of
the Act. '

89. I, atthe explratlon of half an hour from the time appointed for
holding a meeting of the Company, a quorum shall not be present, the
meeting, it convened by or upon the requisition of Members, shall stand
dissolved, butin any other case the Meeting shall stand adjoumed tothe
same day in the next week or if thatdayis a public holiday until the next
succeedtng day which i is nota public holiday at the same time and place
o7 to such other day and at such eothertime and place as the Board may
determine, and if at such adjourned meeting a quorum. is not present
at the expiration of halfan hour from the time appointed for holding

the meeting, the Members presentshall be a quorum, and may transact
_ the business-for whnch the meetlng was called.

90. The Chairman of the Board shallbe entitled to take the Chair
at every General Meeting whether Annual or Extraordmary If there beno
such Chairman or it at any meeting he shail’ not be present within ten
minutes of the time appointed for holding such meeting or shall declineto

Quorem at
General
Meeting

H quorum not
present,
meetinglobe
dissolved o
“adjoumed.

. Chaiman of

General
“Meoting.

take the Chair, the Directors present shail elect one of them as Chairman -

andif no Director be present orif all the Directors pre‘s'ent decline to take
the ehair then the members present shall elect one of the members to be -

the Chairman.
. '
except the election of a Ghairman, whilst the Chair is vacant.

92.  The Chairman with the consent of the meeting may and shall
it so directed by the méeting.adjourn any meeting from time to time and
from place to place but no business shall be transacted at any adjourned

meeting other than the business left unfinished at the meeting from which
the adjournment took place.

" 93. Atany General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll is (before or

~ on the declaration of the result of the voting on a show of hands) ordered
to be taken by the Chairman of the meeting of his own motion oris ordered
to be taken by him on a demand made in that behalf by any Member or
Members prasent in person or by pioxy and helding shares which confer

No ﬁusiness shall be discussed at any G-ene'raI'Meeting_- ‘Bushess

confinedto
electionof © -
chaimanyhilst
Chalr vacart.

Chaimanwith
consent may

adjourmn

. meeling.

Questions zat
General
Meeting howy
decided
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prevent
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a power to vote on the resolution not being less than one tenth of the total votmg ‘
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 withdrawn at
any time by the person or persons who made the demand. Unless a poll is demanded,
a declaration by the chairman that a resolutuion has, on a show of hands been

effect in the Minutes Book of the Company shall be conclusive evidence of the fact ¢ ;
without proof of the number or proportion of the votes cast in favour of or agamsl

that resolution.

shall be decided by the chairman of the meeting or in his absence by the Board.”
04.

was made) and place and either by open votmg or by ballot, as the Cha;rman shal! A
direct, and either at once or after an interval or adjounment or otherwise, and the &§
result of the poll shall be deemed to be the resolution of the meating at which the _ i
poll was deemed. The demand for a poll may be withdrawn at any time by the person £

or persons who made the demand.

96. Wherea poliis to be taken, the Chairman of the meeting shall appoint &3
two scrutineers to scrutinise the votes given on the poll and to report there on to '
him. One of the scrutineers so appointed shall always be a Member (not being an '
officer or employee of the Company) present at the meeting, provided such a Member 2§
is available and willing lo be apppinted. The Chairman shall have power at any time 7
before the result of the pollis declared to remove a scrutineer from office and fill the
vacancy in the office of scrutineer arising from such removal or from any other

cause.

97. Any peli duly demanded on the election of a Chairman of a meeting 58

or on any question of adjournment shall be taken at the meeting forthwith.

08. The demanded for a poll except on the questions of the election of
the Chairman and of an adjourmment shall not prevent the continuance of a meeting -4

for the transaction of any business other than the question on which the poll has
henn dormande’]

:
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~ be conducted only by postal batlot, shall, get any resoluhon passed by means of a3
postal ballot, instead of transacting the business in general meeting of the Company. :
Where the Company is required to, or dec'des to,as the case may be, geta resolution

Inthe case of an equality of votes the chairman shall, bothona show "

»




VOTES OF MEMBERS

99.  No Member shall be entitled to vote either personally or by
proxy tor another Member at any General Meeting or meeting of a class of
shares holders either upon a show of hands or upon a poll in respect of
any shares registered in his name on which any calls or other sums

presently payable by him have not been paid or in fegard to which the
Company has, and has exercised, any right of lien.

100. Subject to the provisions of these Articles and without

prejudice to any special privileges orrestrictions as to voting for the time

being attached to any class of shares for the time being forming part of the |

capital of the Company, every Member, not dlsquahhed by the last

preceding Articles shail be entltled to be present; and to speak and vote

at such meeting, andona show of hands every. Member present in person

Members in
arrears not
to vote,

Number of
votes lo which
Member eptitled.

shall have one vote and upon a poll every Member presentin person or by .' '
proxy shall have the nght to vote in propertion to his share of the paid.up

Equity capital of - the_Company_P_r_owded however, if any preference

shareholder be presentat any meeting of the Company, saveas provided™

in.clause (b) Sub-Section (2) of Section 87, he shall have a right t6 vote E

only on resolutions placed before the meeting WhICh dlrectly eﬂect the -

nghts attached to h!S preierence shares

101. Ona poll ata meettng of the Company, a Member entltled to
more than one vote, or his proxy, or other person 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.

102. A Member of un‘sound mind or in respect of whom an order
has been made by any Court having jurisdiction i in‘lunacy, may vote,
whether on a show of hands or on a poll, by his committee or other legal
guardian; and any such committee or guardian may, on a poll vote by
proxy; if any Member be a minor, the vote in respect of his s'ha're'.or shares
shall be by his guardian, or any one of his guardians, if more than one
to be elected in case of dispute by the Chairman of the meeting.

103. If there be joint registered holders of any share, any one
of such persons may vote at any meeting or may appoint another
{whether a member or not) as his proxy in respect of such shares as if
he were solely entitled thereto but the proxy so appointed shall not

- Casting o -

voles by

- Member .

entitled to
more thamyne
vote.

How Menprs
non ’

composigtis

© and minot

may vote,

Votes oljjymt
Members



Voling in persen
or by proxy

Yotes in respect
- ol shares of
deceased and
insolvent
Member.

Appointment of
proxy

Proxy either for
specified
meeting or for
a period

- as the case may be, at which he proposes to voté, he shal} satisfy the:

have any right to speakat the meeting and, it more than one of such
joint holders be presentat any meeling that one of the said persons so
present whose name stands higher on the Register shall alone be

entitled to speak and to vote in-respect of suchshares; but the other ¥

or others of the joint holders shall be entitled to be presentat the
meeting. Several executors or administrators of a deceased Member in

whose name share stand shall for the purpose of these Articles be
deemed ‘joint holders thereot.

104. Subject to the provisions of these Articles votes may be
given either personatly or by proxy. A body corporate being a Member
may vote either by a proxy.or by 4 representative duly authorised in
accordance with Section 187 of the Act and such representatwe shail be
entitled to exercise the same rights and powers (including the nghtto vote

by proxy) on behalf of the body corporate which be represents as thatbody -
could exercise if it were'an individual Member.

- 105. Any person entitled under Article 61 to transfer any shares
may vote atany. General Meetingin respectthereofin the same manneras
if he were the registered holder of such shares, provided that forty-eight.
hours at least before the time of holding the meeting or adjourned meeting

Directors of his nght to transfer such shares and give suchindemnity
(it any) as the Directors may require unless the Directors shall have
prewously admitted his right to vote at such meeting in respect thereof.

106. Sub]ect to the provisions of the Act, votes may be given.
either personally or by proxy. Every (whether a Member ornot) shall be
appointed in writing under the hand of the appointer or his attorney; or-if
such appointer is a body corporate under the common seal-of the body-
corporate, or signed by an officer or an attorney duly authorised by it, and

any. Committee or guardian may appoint such proxy. The proxy so  f
appointed shall not have any right to speak at the meetings.

- 107. An instrument of proxy may appoint a proxy either for’

the purposes of a particular meeting specified in the instrument and any
_,adjournment thereof or it may appoint for the purposes of every
meeting of the Company, or of every Meeting to be held before a date
specified inthe instrument and every adjournment of any such meeting
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108. No member present only by proxy shallbe entitled to vote
ona show of hands, unless such Member, is abody corporate present by
a proxy who is not himself a Member in which case such, proxy shall
have a vote on a show of hands as if he were a Member.

109. The instrument appointing a proxy and the power of

certified copy of that power or authority, shall be deposited at the office not
later than forty-eight hours before the time for holding the meeting at which

the person named in the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

110. Everyinstrument of proxy whetherforaspecified meeting

orotherwise shall, asnearly as circumstances will admlt be in any of the
forms set out in Schedule 1X of. the Act.

111, _
proxy shall be valid- notwithstanding the previous death of insanity

other authority under which such proxy was signed, 0rf"th'e":trér_\"e_f_erf"of_.t'he
sharein respect of which the vote is given, provided that no intimation
in writing of the death, insanity, revocatnon or transfer shali have been
received at the oiﬁce betore the meeting.

112. No objectlon shall ‘be made to the validity of any vote
exceptat the meeting or poll at which vote shall be tendered, and every

meeting or poll shall be deemed valid for alt purposes of such meeting
or poll whatsoever. - .

113. The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairman present

~ at the takmg of a poll shall be the sole judge of the validity of every vote
tendered al such poll.

114, (1) The Company shall cause minutes of all proceedings
- of every General'Meeting to be kept by making within 30 days of the

‘conclusion of every meeting concerned, entries thereof in books kept
for that purpose with their pages consecutively numbered.

attorney or other auth_ority (if any), under whichitis signed or a notarially

A vote given in accordance with the terms of aninstrument of -

of the principal, or revocation of the proxy or of any power of attorney or

- vote whether given personally or by proxy, not disallowed at such

Mo proxy excep
for a body
corporate to
vote gn show
ofhands. .

Deposit of
instrument of
Appointment.

~ Formf proxy
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(?)  Each page of every such book shall be initialled or
S|gned and the last page of the record of proceedings of each meeting
in such book shall be dated and signed by the Chalrman of the same

“meeting within the aforesaid period of 30 days orin the event of the death

or inability of that chairman, within that period, by a Director duly
authorised by the Board for the purpose. -

(3)  In no case the minutes of proceedings of a meeting

shall be attached to any such books as aforesaid by pasting or

otherwise.

{4) .The minutes of each meeting shali contain a fair and
correct summary of the proceedings thereat.

(5) Al | appointments of Oificers made at any meeting
aforesaid shall be included in - the minutes of the meeting.

(6)  Nothing herein contained shall require or be deemed
to require the inclusion in any such minutes of.any matter which in the
opinion of the Chairman of the meeting: (a) is; or could reasonably be
regarded as, defamatory of any person, or (b) is irrelevant or immaterial

to the proceedings, or (c) is detrimental to the interests of the Company The -
Chairman of the meeting shall exercise an absolute discretioninregard to the -

inclusion o sion-inclusion of any matterinitie mtnutes ontheaforesaid grounds

(7) Any such minutes  shall be “evidence of the

(8) The book containing the minutes of proceedmgs of
General Meetings shall be kept at the Heglstered Office of the
Company and shall be open, during business hours, for'such. periods
not being less in the aggregate than two hours in each day as the
Directors determine, to the inspection of any Member without charge.

DIRECTORS

- 115, Until otherwise determined by a General Meeting of the
Company and subject to the provisions of Section 252 of the Act, the

number of Directors (excluding debenture, alternate and corporation
Dirdctors) shall not be fess than 3 or more than 11,
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116. 1f it is provided by any Trust Deed securing or otherwise in

connection with anyissue of debentures of the Company thatany person
or persons shall have power to nominate a Director of the Company, then
in the case oi-ahy and every such issue ot debentures the person or
persons having such power may exercise such power from time totime
and appoint a Director accordingly. Any’ Director so appointed is
herein referred to as a Debenture Director. A Debenture Director may be
removed from office at any time by the person or persons .in whom for
the time being is vested the power under which he was appointed and
another Director may be appointed in his place A Debenture Director

shall not- be liable to retire by rotation. A Debenture Director shail
not be bound to hold any qualification shares.

-'1-17. (a)

or bodies (whlch corporatlon company or body is hereinafter in this
Articles relerredto as “The Corporation”) the Dlrectors may authorise

So long as any monies be owing by the Company-
to any one or more Finance Corporations andfor Credit Corporation::
or Corporations or o any Financing Company or Companies or body "

Debenlyre
Directors.

- Corporaiion

Director,

the Corporation to appomt from time to time any person as a Director of "

the Company (which Dlrector is hereinafter referred to as "the  Corpora-

“tion  Director”) and may agree that the Corporahon Dxrector éhall not be .. -

liable to retire by rotation.

{b)  The Corporation may at ahy time and from time to time

remove any such Corporation Director appointed by it and _m'ay atthe
time of such removal and also in the case of death or resignation of the

. person so appointed, at any time appoint any  other person as a

Corporation: Director in his place. Such appointment or removal shall be
made.in writing signed by the Chairman of the Corporation or any Director

or a duly authorised officer thereof and shall be delivered to the
Company at its Registered Office.

C) Every Corporation authorised to appoint a Director
undery this Article may appoint one such person as Director so that
it more than one Corporation is sa entitled, there may be, at any time

as many Corporation Directors as the Corporations eligible to make
appointment.
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Special 118. (a)

In connection with any collaboration arrangement
Directors.

with any Company or body corporate or any firm or person for supply
of technical know-how. and/or machinery or technical advice the
Directors may authorise such Company, body corporate, firm or person
(hereinafter in this clause referredto as “Collaborator”) to appoint from
“time totime any person as a Director of the Company (hereinafter referred
to as“Special Director”) and may agree that such Special Director
~shall not be liable to retire by rotation. So however, that such Special
Director shall hold office solong as such collaberation arrangement
remains in force, unless otherwise agreed upon between the - Company

and such Collaborator under the collaboration arrangementor at any
time thereafter.

(b}  The collaborator may at any time ard fromtimeto
time remove any such Special Director appointed by it and may at the
time of such removal and also in the case of death of resignation of
the person so appointed, at any time, appointany other person as a
Special Director in his place and such appointment or removal shall
be made in writing signed by such Company or body corporate or any

~ partner or such person and shall be delivered to the Company at its
Registered Ofilce

(c)  Every Collaborator authorised to appoiht a Director
under this Article may appoint one such: person as a Director-so - 3
that if more than one Gollaborator is so entitled there may be at any

time as many Special Directors as the Collaborators eligible to make the
_appoin_tment.

Appointr'ne;nor "~ 119. The' Board may appoint an Alternate Director who is
Alternate

Director. .- recommended for such appointment by the Director (hereinafter- called
' “the Original Director”) to act for him during his absence fora period of
not less than three months from the state of Maharashtra. ‘Every such
Alternate Director shall (subject to his giving to the Company an address =~ 5
in India or elsewhere of such Alternate Director at which notice may be
served on him) be entitled to notice of meetings of Directors and to attend
and vote as a Director and be counted for the purposes of a quorum and
generally at such meetings to have and exercise ali the powers and duties
and authorities of the Original Director. The Board may at any time upon
request in writing of the Original Director revoke the appointment of the
Alternate Director and appoint another person recommended by the
original Director in his place. The Alternate Director appcinted under this
Article shall vacate office as and when the Grginal Director retiurns to
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the State of Maharashtra. !f the term of office of the Original Director is
determined before he so returns to the State of Maharashtra, any provision
in the Actorin these Amcles for the automatic re-appointment of retiring

Director in default of another appointment shall “apply to the” Ongmal
Director and not the ‘Alternate Director.

120. Subject to the provisions of Section 260,261,262,264 and
284 (6) of the Act the Board shall have power, atany time, and fromtime

to time to appoint any other qualified person to be a Director; either to

fill a casual vacancy or as an addition to the Board, but so that the;

total number of Directors shall not at any time exceed the maximum fixed
as above.

121.

- s

be the holding of shares, solely or jointly with another or others and

-whether beneficially or as a Trustee for any person or persons or
otherwise, of the nominal value of at least Rupees Two Thousand Flver

Hundred

7

122. Each Director shall be entitled to receive out of the funds
of the Company for each meeting of the Board ora Committee thereof
attended by him suchfee as may from time to_ time be determined by.the -
Board but not exceeding such sum as may from time to time be -

prescribed by or under the Act and applicable to the Company. -

" 123. Theé Board may allow and pay to any Director, who-is
not a bonafide resident of Mumbai and who shall come to Mumbaiforthe
purposes of attending a meeting, such sum-as the Board may ¢onsider
fair compensation for travelling, boarding, lodging and other expenses, in
addition to his fee for altending such meeting as above specified.

124. -Subject to the provisions of Sections 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‘commit_teefo_rmed by the Directors or in
relation to signing share certificates) or to make any special exertions in
going or residing out of Mumbai or otherwise for any of the purposes
of the Company,the Company may remunerate the Director so doing
either by a fixed sum or otherwise as may be determined by the Directors,

and such remuneration may be, either in addition to or in substitution for
his or their share in the remuncration above provided.

The qualification of a. Director (other than a Debenture
Director, Special Director or Director not hable toretire by rotation) shall

Directors
may fill up
vacancies
and add to
their number.

Qualification
of Directorsf- ,

Remuneraion
Directos

Traven'ng

. expenses

incurred by

Ditectornota

bona fide
resident of
Munbal.

. Exira

remuneration
to Direclors
for special
work.
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Direcmgsmaz?d - 125, The continuing Directors may act notwithstanding any
ﬁﬁiﬁﬁci‘“ " vacancy in their body, but, ifand so long as their number is reduced

bélow the minimum_numb‘er fixed by article 114 hereof, the continuing
Directors not being less than two may act for the purpose of increasing
the number of Directors to that number, or of summoning a General
‘Meeting, but for no other purpose.

When office of

, 126. Subject to Sections 283(2) and 314 of the Act the office of a
Directors to be ) .
vacated. Director shall become vacant if

(a) he is found to be of unsound mind by a Court of
competent jurisdiction; or

(b) . he applies to he adiudicated an ihs_olvent; or
(¢) be is adjudged an insolvent; or

(d) he fails to pay any call made onhiminrespect of shares

| of the Cdmpany held by him, whether alone or jointly
Awuh -others, within six months from the date fixed

for the payment of such call unless the Central
Government has by notification in the Official.

Gazette removed the disqualifications incurred by
such failure; or '

“~

(¢) he is deemed to have vacated office under the -
: provisions of Section 314 by any place of profit bemg
held in contravention thereof or

(f) he absents h1mself from three consecutive meetings
of the Directorsor from all meetings of the Directors
for a continuous period of there months, whichever
is longer, without leave of absence fromthe Board; of

()] he becomes disqualified by an order of Court under
- section 203 of the Act; or

(h}  heisremoved in pursuance of Section 284 of the Act;
or

(i) he(whether by himself or by any person for his benefit
aronhis account) or any lirminwhich heis a partner
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. ) or any private company of which he is a director, accepts a loan, or any

guarantee of security for loan from the Company in conlraventlon of
Section 285 of the Act; or”

o

(b  he acts in contravention of Section 299 of the Act; or

() he is convicted by a Court of any offence involving moral turpitude and
sentenced in respect thereof to imprisonment for not less than six months; or

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

{(m) - he resigns his office by a notice in wiiting addressed to the Company,

() ‘“heis aiready a director of a public compdny which,

(1) 'has not filed the annual accounts and annual retums fof any -

consecutive:  three financial years commencing on and after the
- first day of Apnl 1999 ; or

(2) hasfailedto repay its deposit or interest thereon on due date of

redeem its debenture on due date or pay dividend and such failure
continues for one year or more:

Provided that he shall not be eligible to be appointed asa- dlrector for a
period of five years from the date on which such other publ-c Company. o
inwhich he is a director, failed to file annua! accounts and annual retums

or has failed to repay its deposnts or mterest or redeem “ts debentures
on due date or pay dividend.

“The above d:squahﬂcahon of a director shall be governed by:the
provisions of Sections 274 (1) (g) of the Companies Act, 1956 or such
other rules, regutations governing the matter from time to time..”

o) He hecomes d‘;squaliﬁed in terms of any of the prov;sions of Compames Act,
o 1956 amended from time to time.”

127. (1) A dlrector or his relative, a firm in ‘which such dsrector or relatwe is a . Direchmay
‘paitner, any other partner in such fir, or a private company of whichthe Directorisa -~ comratwith
‘ member of director may enter into any contract with the Company forthe sale, purchase . . -im.' %aw'-
B or supply of any goods, materials or services for undenwriting the subscription of any

-~ shares in or debentures, of, the Company. provided that the sahction of the Board is

obtained by a resolution passed at a meeting of the Board before or within three months
of thé date on which the contract is entered into in accordance with Séction 297 of the

Act. ,
"(2)  Nosanction however shall be necessaw'to:

(@  any purchase of goods and materials from the Company, or the -
 sale of goods or materials to the Company, by any such Director,

relative, firm, partner or private company as aforesaid for cash at
prevailing market prices; or

(o) any contract or contracts between the Company on one snde and
any such Director, relative, firm, partner or private company on
the other for sole, purchase or supply of any qocds, materials and
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services in which either the Company or
the-Director, relative,” firm, partner or private
company, as the case may be, regularly trades
or does business where the value of the goods
and materials or the cost of such services do
not exceed Rs.5,000/- in the aggregate in

any yearcomprisedinthe period of the contract
or contracts.

Provided that in cxrcumstances of urgent necessity, the Company
~may without obtaining the consent .of the Board enter into any such
contract or contracts with the Director, relative, firm, partner or private
company even if the value of such goods or materials or the cost of such .
services exceeds Rs. 5,000/-in the aggregate in any year comprised in
the _period of the agreement,if the consent of the Board shall - be
obtalned to such contract or contracts at a. meeting within three
months of the date on which the contract was entered into,

{3y The Directors so- contractmg or bemg S0 interested
“shall not - be lable to the Company for any profits realised by any
such contract by reason of such director holding that office or the
fadumary relation thereby estabhshed but it is declared that-the nature
"of hi§ interest mustbe disclosed by himata meeting of the-board at which
the contract is determined, if his interest exists, or in any other case al
the first meeting. of the board after the acqutsmon of-his mterest

128. A Director of the Company who is in any. way, whether'
dlrectly or mdirecﬂy, concerned or interested ina contract or arrange-
ment entered into, or a proposed contract or arrangementto.be entered
into by or on behaif of the company shall disclose the-nature of his
concern orinterest. at a meeting of the Board in the manner provided
in Section 299(2) of -the Act; Provided that it shall nét be necessary
for a Director- to disclose his concern or interest in any contract or
arrangement  entered into_or to be entered into with any other
Company where any of the Directors of the Company or any such other
Company or two or more of themtogether holds or hold not more thap
two percent ot the paid up share capitalin any such other Company or the

- Companies as the case may be. A general notice given to the Board by
the Director, to the effectthathe is a director or member of a specified body
corporate or is a member of a specified firm and is to be regarded as
concerned or interested in any contract or arrangemant which may, atte

the date ot the notice, be entercdinto with ihathody corparate o fom, <hoil
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be deemed to bea suificient disclosure of concern orinterestin relation
to any contract or arrangement so made. Any such general notice shall

expire at the endof the financial year in which it is given but may

be renewed for a further period of one financial year at a time by
a fresh notice given in the last month of the financial yearin which
it would have otherwise expired. No such general notice, and no
renewal there of shall be of effect unless either it is givenata meeting
of the Board of the Director concerned takes reasonable steps to: secure

that it is brought up and read at the first meeting of the Board after it is
given.

129. No Director shall as a Director.. take any part in the
discussion of, ‘or vote on any contract or arrangement entered - into
or to be entered into by or on behalf of the Company, it he is in any way,
whether directly or. mdnrectly, concerned or interested in such contract
or arrangement nor shall his presénce count for the purpose of

forming a quorum-at the time of any such discussion or vote; and if he |

does vote, his.vote; shall be void; provided however that riothing herein
contained shall apply to:-

- (1) any contract or indemnity agamst any loss which the -
~ Director or any one or more of them may suffer by reason of becomlng or

. belng sureties’ or surety for the Company,

(2) any contradt or arrangement entered lnto or “10 be
entered into with a public company or a private company “which is a

subsidiary of a public company in Wthh the mterest of the Dlrector
aieresald consists solely:- :

() in his. being o
(@) a director of .such company; a"n‘d'-ﬁ

(b) the holderof not more than shares of
such number or value therein as is
requisite to qualify him for appointmentas -
a director thereof, he having been
nominated as such director by the
Company; or

(i)  in his being a member holding not more than
2% of its paid up share capital.

This Article is subject to the provisions of sub-section (2) of
Section 300 of the Act.

Interested
Director not to
pa:hcpale o
voté i Board’s -

proceedings.
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130. The Company shall keep a register in accordance with
Section 301({1) and shall withinthe time specifiedin Section 301 (2) enter

therein such of the particulars as may be relevant having regard to the

application thereto of Section297 or Section 299 of the Actasthe case

may be. The register aforesaid shall also specily, in relation to each
Director of the Company, the names of the bodies corporate and firms
of which notice has been given by him under Article 128. Nothing in
this Article shall apply to any case to which clause 3A of Section 301
applies or to any contract or agreement for the sale purchase or supply
of any goods, materials, or services if the value of such goods or materials
or cost of such services does not exceed Rs. 1,000/- in the aggregate in
one yéar.- The Register shall be kept at the Office of the Company and
shall be open to inspection at such office, and extracts may be taken
therefrom and copies thereof may be required by any Member of the

Company to the same extentin the same manner, and on payment of the -

same fee as in the case of the Register of Members of the Company and
the provisions of Section 163 of the Act shall apply accordingly.

131. A Director may be or become a Director of any C'ompany
promoted by the Company, or in which it may be interested-as a
‘vendor, shareholder or otherwise, -and no such Director shall be

accountable. for any benefits received as Director or shareholder of

such Company except insofaras Sec’uon 309(6) or Section 314 of the Act
may be: apphcable 4 '

132. Subject to the provisions'of 'S'ecti‘on 256 of the Act and
Articles 116,117,118 and 144 at every Annual General Meeting-of the

Company, one-third of such of the Directors for the time being as are

liable to retire by rotation orif their number is not three or a multiple
of three, the number nearest to one-third shall retire from office. The
Alternate Directors, Debenture Directors, Corporation Directors, Special
Directors and Managing Directors it any, shall not be subject to
retirement under this Article and shall not be taken into account in
determining the rotation of retirement or the number of Directors to retire.
In the following Articles a “retiring Director”, means a Director retiring
by rotation. ' _

'133. Subject to Section 284 {5) of the Act the Directors to retire
by rotation under Article 132 at every Annual General Meeting shall be
those who have beenlongestin office since their last appointment, but as
between person who became Directors on the same day, those who

are to retire shall in default of and subject to any agreement among
themselves, b determined by ol

R

o
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134. A retiring Director shall be eligible for re-election.

135. Subject to Sections 258 and 261 of the Act, the Company

at the General Meeting at which a Director retiresin manner aforesaid.

may fill up the vacated office by electing a person thereto.

136. {a) M the place of the retiring Directoris not filled up and
the meeting has not expressly resolved not to fill the vacancy the
meeting shall stand adjourned till the same 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.

(b) i at the adjourned meeting also, the place of the

Eligibility for
re-eleclion,

Company to

appoint
SUCCESSOIS.

Provisicns in
default of
appointmenl.

retiring Director is not filled up and that meeting:also has not expressly-

resolved not to fill the vacancy the retiring Director shall be deemed to

* have been re- appomted at the adjourned meeting unless:-

(i) at the meeting or at the previous meeting a -

resolution for the re- appointment of such

~ Director has been put tothe meeting and lost

(i) the retiring. Director has,. by a notice in

writing~ addressed to the Company or.its

Board ex-pressed his unwrlllngness to be ;o
re- appomted

~(ili) he is- not qualified or is dlsqualmed for-

appomtment

(i) a resolution whether special or ordinary, is
: reqpi(ed forthe appointment or re-appointment -

by -virtue of any provisions. of the Act; or

{v) the provisio to sub-section (2) of Sectlon 263
-the Actiis applicable tothe case.

137. Subject to Sections 258 and 259 of the Act, the Company
may, by Ordinary Resolution, from time to time, increase or reduce the
number of Directors and may aiter their qualification and the ‘Company
may (subject to the provisions of Section 284 of the Act) remove any
Director before the expiration of his period of Office and appointanother
qualified p'erson in his stead. The person so appointed shall hold office

during such time as the Director in whose place he is appointed would
have held the same if he had not heen removed.

Company
may increase
or reduce the
number of
Direclors.



Notice of 138. (1) A person who is not aretiring Director shall, subject -
candidature for 1o the provisions of the Act, be eligible for appointment to the office of the
office ot Directors

oot in cotan Director at - any General Meeting unless he or some other member -
cases. intending to propose him has,-at feast, not less than fourteen days
before the Meeting, left at the Registered Office of the Company a

notice in writing under his hand signitying his candidature for the office
of Director or the intention of such Member to Propose him asa

- candidate for thatoffice, as the case may be, alongwith the deposit

of five hundred rupees which shall be refunded to . such person if the
person succeeds in getting elected as Dlrector

(2) Every person (other than a Director retiring- by
rotation or otherwise or a person who has left at the office of _the
Company a notice under Section 257 of the Act signifying his
candidature for the office of - Director} proposed as a candidate for the

office of a Director shali signand file withthe Company his consentin wrmng .
to actas a Director, if appointed.

(3) A person other than a Director re-appointed after
retlrement by rotation or immediately on the expiry of his term of
office, or an additional or alternate Director, or a person filling a casual

“vacancy in theoffice of a Director under Section 262 of the'Act, -
appointed as a Director or re-appointed as an additional or alternate
Directof, immediately on the expiry of his term’ of office, shall notactas
-a Director of the Company unless he has within thirty days of his

appointment signed and filed with the Registrar his consent in writing
to act as such Director.

{4) A person other than a Director re-appointed aﬂe}
retirement by rotation shall netactasa Director of the Company
unless-he haswithin thirty days of his appointment signed andfiled with
the Registrar his consent in writing to act as such Director.

Regsterof 139, (a) The Company shall keepat its Office a Register
Direclors eic. '

Seic.  containing the particulars of  its Directors, Managers, Secretaries and
and notification . . .
ofchangeto  Other persons mentioned in Section 303 of the Act, and shall otherwise
Registrar. - comply with the provisions of the said Section in all respects.

Register of {b}  The Company shall in respéct of eachof its Dlrectors
shares or

dehentures held also keep at its office aRegister, as required by Section 307 of the Act,

by Directors.— and shall otherwise duly comply with the provisions of the said sectionin all
respects.

A

i

biay

: .-uz.«;x:wi i

iy
ppelen
PEERE AR RS

ARt - L
L ey B e
RENOTFPEN S 4



43

£

_ 140. (a) Every Director (including aperson deemed tobe  Disclusureby

a Director by virtue of the explanation to sub-section (1) of Section 303 3;5;?3?51(?2“0
.of the Act), Managing Rirector, Manager, or Secretarry of the Company - Sﬁi’p‘é‘f;‘i’éw
shall within twenty days of his appointment to (or, as the case may be
refinquishment of) any of the above offices in any other. body
corporate, disclose to the Company the particulars relating 1o his office

in the other body corporate which are required ta be specified under sub-
section (1) Section 303 of the Act.

(b) Every Director and every person deemedto be g  Disckswe by

Director of
Director of the Company by virtue .of sub section (10) of Section 307.0f ?usiiﬁ%i?fg?m
the Actand every Manager of the Company shall give notice to the  geermaes i

debentures of
Company of such matters relating to himself as may be necessary | forthe e Comeany.

etc.
purpose of enabling the Company to comply with the provisions of- that
section.

MANAGING DIRECTORS |

141, Subject to the'_pr'evision‘s of the Act and of this Article,the  BoardMay
Board shall have the powerto appoint and -re-appdint,and from time to %T%%wg 7
- “time 1o remove one. fore persons' as Managing Director or Managing*” '
Directors of the Company for a fixed term not exceeding  five years at
a timeand uponsuch terms and conditions as the Board thinks fit,and
subject to the prowsmns of Article 142 the Board may by resolution
vest in such Managing Director such of the powers hereby vested
in the Board generally as it thinks fit and such power may be made |
exercisable for such period or periods and upon such conditions and
subject to such restrictions as it may determine. The remuneration of a
Managing Director may be by way of a monthly payment fee for each
meeting or participation in the prohts or by-any or all these modes or any
other mode not expressly prohiblted by the Act. Subject to the
provisions of the Act, the Board of Directors shall be entitled upto such
time as it appoints a Managing Director or Managing Directors to appoint
any personas the Manager of the Company with power to remove and/

or reappoint such Manager on such terms and conditions and on such
remuneration as the Board may inils absclute discretion think fit
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Reslrictions on 142. The Managing Director or Managing Directors shall not
management

exercise the powersto:

{(a) - make calls on shareholders in respect of money
unpaid on their shares in the Company, and,

(b) issue debentures, and excepttothe extent mentioned
in the resolution passed at the'Board meeting under
Section 292 of the Act, the Managing Director or

Managing Directors shail also not exercise the
powers to, '

(c) borrrow moneys,

" (d) invest the funds of the Company and

{e) make loans.
Certain persons 143. The Gompany shall notappointlor employ, or continue the
nat to bel appointment or employmentof,a person as its Managing or wholetime

Managing i -
Diecs. - - Dueptqrw_ho

~ (a) is an undischarged insolvent, or has at any time
N been adjudged an insolvent;

(b) suspends, or has at any time suspended with his
creditors, or makes, or has at any time made, a
composition with them; or

(c) is,or hasatanytime been, convicted by aCourt of an

offence involving moral turpitude.
zmﬁgﬁm 144. Subject as hereinafter provided, a Managing Director shall
Director. not while he continues to hold that office be subject to retirement by
rotation in accordance with Article 132. If he ceases to hold the office

of Director he shallipsofacto and immediately cease tobeaManaging
Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of 145. The Directors may meet together as a Board for the

despateh of business fram time to time and unless the Central

RN AT A
i
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- Government by virtue of the proviso to Section 285 of the Act ofherwise

directs, shall so meet at least once in every three calendar months and
at least foursuch meetings shall be held in every year. The Directors
may adlourn and otherwise regulate their meetings as they think fit.

146. Notice of every meeting of the Board shall be givenin
writing to every Director at his usual address.

147. Subject to Section 287 of the Act, the quorum for a
‘meeting of the Board shall be one-thirdof its total strength (excluding
Directors, if any, whose places may be vacant at the time) or two

- Directors, whichever is_greater, provided that in calculating the said .
one-third, any fraction of a number shalibe treated as awhole number.

Provided, however that wheré at any time the number of
Directors exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors (thatisto say, the number of Directors

who are not interested), present at the meeting, being not less than
two, shall be the quorum dunng such time.

148. 1 a meeting of the Board could not be he!d for want
of. aquorum then the meeting shall automa’ucally stand adjoumned

~ to-such other time.asmay be fixed by the Chairman not being later than

seven days from the date originally fixed for the meeting.

149. A Director may at any time andthe Secretary ofthe
~ Company shall on the requestofa Director convene a meeting of the

Notice may be given by telegram to a Director who has his usual
“address outside the State of Maharashtra

150. A member holding the largest number of equity capital
of the Company shallbe entitled, from time to time to nominate, by
writing addressed to the Board of Directors of the Company, fronr amongst

of Directors and determine the period for which he is to hold office.
If at any meeting of the Board, the Chairman is not present within

fifteen minutes after the time appointed for holding the same, the

Directors present may choose one of their member to be the Chairman of
the meating.

interested

Board by giving anotice in writing to every Director at his usual address.

the Directors any one of their member to be the Chairman of the Board-

Motice of
Meetings.

- Quorum

Adjournment
of meeting for
want of
quorum

" When

meeting lo be _
convened.

Chairman. -



“Question at 151, Questions arising at any meeting of the Board shal ba
Board Meeling

how docides | decided by a majonty of votes, and in ca_se of an equality of voles,
the Chairman shall have a second or casting vote.

Povesof 152, A meeting of the Board for the time being at whichq 2
Board Meeling

quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions which by or under the Act or the 2

Articles ot the Company are for the time being vested in or exercisable
by the Board generally.

Directors may 153. Subject to the restrictions contained in Section 292 of the

appoint Act, the Board may delegateany of their powers to Committees of the

Committees.
Board conSIstmg of such Member or Members or one or more Director and
aMember or Members of the Company as it thinks fit, and it may, from
time to time revoke and discharge any such Committee of the Board
either wholly or in part, and .either as to persons or purposes, but every
Committee of the Board so formed shall in the exercise of the powers
. so delegated conhrm to any regutations that may from time to time be
imposed onit by the Board. All acts done by any such Committee of the
Board in conformity with such regulations and in fulfiliment of the
purposes of their appointments but not othérwise, shall have the like
force and effect as if done by the Board; Provided that such delegations
shallnot be in respect of matters enumerated in sub-clauses (a), (b), (¢),
(d) or (e) of Clause (1) {as modified by Explanation ii) of Section 292
save and except that the said powers may be délegated only to the
extent permitted by and subject to the restrictions and limitations
contained in Clause (2), (3) and {4) of Section 292. -

Meeting of ~154. The meeting and proceedings of any such Committee of
Committee, how

tobe govemed, the Board consisting of two or more Members shall be governed by
" the provisions - herein contained - for regulating the meetings 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 precedmg Article.

B~

Resolution by 1565. No resolution shall be deemed to have been duly
Circulation. A

passed by the Board or by a Committee thereof by circulation unless
the resolution has been circulated in draft, together with the necessary
papers, it any, to all the Directors and/or Alternate Directors or to
all the Members of the Committee {not being less in number than the
quorum fixed for a meeting of the Board or Committee, as the case may
be), at their usual address and has been approved by such Directors or

Members or by a majority of them, and as are entitled to vote on the
tesolution,
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156. 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 not
withstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Directors or persons acting as
aforesaid, or that they or any of them were disqualified or had vacated
office or that the appointment of any of them had been terminated by virtue
of any provisions contained in the Act or in these Articles, be as valid as
it every such person had beenduly appointed, and was qualified to be
a Director and hadnotvacated his office or his appointment had notbeen
terminated. Provided that nothing in this Article shall be deemed to give
validity to acts done by a Director after his appointment has been shown
10 the Company to be mvahd or to have terminated. -

157. (1) The Company shall cause mmutes of “all
proceedings of every meeting of the Board to be kept by makmg
. within thirty days of the conclusionof every such meeting entries thereof

“in books kept for that purpose with their pages.consécutively numbered.

(2y- Each page of every such book shallbe initiailed
- orsigned and the last page of the record of proceedings of each meeting

Meeting or the Chairman of the next succeeding meetmg

shall be attached to any such book as aforesald by pastmg or otherwise.

and correct summary of the proceedmgs thereat

_ meetmgs aforesaid shalt be included in the minutes of the meetangs

(6) The minutes shall also contain details of :-

(@) the names of the Direc_tors"present at the
' meeting; and

{(b) all orders made by the Board and Committee of
the Board; and

(¢)  all resolution and proceedings of meetmgs of
- the Board; and

(dy in the case of each resolution passed atthe
meeting, the names of the Directors, it any,

dissenting from, or not concurring in, the
resolution.

in such book shall be dated and signed by the Chairman of the said,
(3} In no case the minutes of proceedmgs ofameetmg :

(4) - The minutes of each meeting shall contam afair f

(5) Al appointments of officers made at any of the

Acts of Beard
or Committees
valid
notwithstanding
defective
appointrment

Minutes of
proceeding of
meetings of the
Board -
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(7  Nothing contained in sub-clauses (1).to (6) shall be
deemed to require the inclusionin any such minutes of any matter which
in the opinion of .the Chairman of the meeting:-

{a) is, or could reasonably be regarded as,
defamatory of any person;

(b) s irrelevant or immaterial to the proceedings; or

() is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to

{he inclusion or non-inclusion of any matter in the mi'nutes on the grounds
specified in this sub-clause.

(8) Minutesof meetings kept in accordance. withthe

aforesaid provisions shall be evidence of the proceedings recorded |
therein. ‘ ' )

Powers of
Directors

~158. The businessof the Company shall be managed by the -
: Board who may exercise all such powers of ‘the Company_ and do all
such acts and things as are not, by the Act, or any other Act or by the "
Memorandum or by the Ar'ncles of the Company requ1red to be exercised
by the Company in General Meetmg, SUb;ect nevertheless to these
Articles, to the provisions of the Act; or ‘any other Act and to such
regu!atlons being not inconsistent with the aforesaid regulations of provi-
sions, as may be prescribed by the Company in General Meetmg but no .
regulations made by the Company in General Meeting shall lnvaltdate
any prior act of the Board which would have beenvalid if that regulation
had not been made. Provided that the Board shall not, except with the
_consent of the Company in General Meeting :-

(a) - sell, lease or’ otherwise dispose of 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 repaymenlof, any debidue
' by a Director.




(c)

(d)

)

contnbute (sub;ect to the limits laid down by

-accordance with the provisions of Section

49

invest otherwise than in trustsecurities the amount
of compensation 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 properties used forany such undertaking
and without which it cannot be carried on or can be

carried on only ~with difficulty or only after a
considerable time.

borrow monies where the monies 1o be borrowed
together with the monies already borrowed by the
Company ({(apart from temporary Joans. obtained
fromthe Company’s bankersinthe ordinary course of
business), will exceed the aggregate of the paid up
capital of the-Company and its free teserves, that

is to say, reserves not set apart for any specmc'
purpose, of

Sections 293 and 293A of the Act ), to charitable and

- other funds not directly relating to the business of
. the Company or the welfare of its employees, any
~~ amounts the aggregate of which will,in any financial

'year, exceed one hundred- fiity thousand rupees or-
five per cent of its average net profits as determined in -

' 349
and 350 of the Act durmg the three financial years- g
1mmed1ately precedmg, whichever is ‘greater. '

(i)  Provided further _that -for. the purpose of
' clauses (a), (b), (c}and({d),the powers specified
“in Section 292 of the Act shall subject to these
Articles be exercised only at meetings of the

Board, unless the same be delegated to the
extent therein stated.

(i) Provided fuither that in respect of the matter

= referred toin clause (d) and (e) such consent.
shall be obtained by a resolution which shall:
specify the total amount upto which money
may be borrowed by the Board under clause
(d) or the total amount which may be

contributed to a chantable or other fund
n o any financial year under clause (2);



(i)  Provided further thal “temporary loans” in
clause (d)} above shall mean loans repayable
on demand of within six months from the date
of theloan,such as' shost term, ‘cash credit
arrangements, the discounting of Bills and
the issue of other short term loans raised for

the purpose of financing expenditure of a
capital nature;

(iv) Provided finally that (notwithstanding anything
contained in this Article) neither the Cofnpany
in general meeting nor the Board shall contribute
to any political party or forany political purpose,
to. any individual or body, any amount. or

~ amounts-which or the aggregate of which
will in any financial year, exceed twentyfive
thousand rupees or five percentofits average
“net profits as determined in accordance with
the provisions of Sections 349 and 350 of
the Act during the three financial years
'- immediat_ely preceding {whichever is greater
and the Company shall disclose .in its
profit and loss accountany amount or amounts
contributed by it (under this proviso) to
any political party or for any political purpose
“to any individual or body during the financial
‘year to which that account relates, giving
particulars of the total amount contributed
and the name of "the party, individual or
body to which to whom such amount has been
contributed. '

Certain Powers

159. Without prejudice to the general powers conferredby the
_of the Board

last preceding Article andsoas not inany. way to limitor restrict,
those powers, and  without prejudice to the other powers conferred
by these Articles, but subject to the restrictions contained in the last

preceding Article, it ishereby declared that the Directors shall have -
the following powers, that is to say, power :-

(1} To pay thecosts, charges and expenses prelimi-
nary and incidental to the formation, promotion,
establishment and registration of the Company.




)

“w

- Company, ertherwhollyorpamally, incash orin shares, -

)

(7}
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To pay and charge to the capital account of the
Company any commission or interest lawfully

payable thereout under the provrsrons of Sectrons
76 and 208 ot the Act.

Subject to Sections 292 and 297 of the Actto
purchase or otherwise acquire for the Company any
property rights or privileges which the Company
is authorised to acquire, at-or for such price or
consideration and generally on such  terms and
conditions as they may  think fit; and in anysuch
purchase or other acquisition to accept such title as

the Directors may believe or may be advrsedto be'
reasonably satisfactory.

At their discretion and subject to the provisions
“of the Act to pay for

any property, rights or. |
prmleges acqurred by or services rendered to the

bonds, ,debe_ntures 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 other

- securities may be either_specifically .charged upon

~altor any part of the. propeny of the Company and '
_its uncalled capltal or not so charged

To secure - the fulfillment of any contracts 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, sofaras may be permis-

- sible by law, a surrender of his shares orany part

thereot on such terms and conditions as shall be

' agreed

To appomt any person toaccept and hold in trust
for the Company any property bélonging to the
Company, or in which itis interested,or for any other
purposes; and to execute and do all such deeds and
things as may be required in relation to any such

trust, and to provide for the remuneration of such
trustee or trustees.



(8)

)

(10)

(1)

12

(13)

 investments shall be made and held
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Toinstitute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company
or its afficers, or otherwise concerning the affairs of
the Company, and also to compound and allow time
for payment or satisfaction of any debts due, and of
any claims or demands by or against the Company,
and to refer any differences arbitration, either
according to Indian Law or according to foreign Law

and either in india or abroad and observe and perform

or challenge any awards made thereon.

To act on behalf of the Company in all matiers
relating to bankrupts and - insolvents.”

To make and give receipts, releases, and other

discharges formoneys payable to the Company and
for the claims and demands of the Company.

Subject to the provisions of Sections 292, 293(1) (e),

295,369, 370,273 and 373 of the Act, to investand
- deal with any monies of the Company notimmediately
'require'd for the purposes thereof, upon such security

{not being 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 investments.
Save as provided in Section 49 of the Act, all

in the
Company’s own. name.
To execute inthe-name and on behalf of the Company
in favour of any Director or other person who may
incur or bhe about to incur any personal liability
whether as principal or surety, for the benefit of the
Company, such mortgages of the Company’s property
(present and future) as they think fit; and any such
‘mortgage may contain a power of sale and such

other powers, provisions, covenants and agreements
as shall be agreed upon.

To determine from time to time who shall be entitled
to sign, on the Company’s behalf, bills, notes,
receipts, acceptances, endorsements, cheques,
dividend, warrants, releases, contracts and

documents, and to give the necessary authority
for such pumose

S
. oo Al




(14)

(15)

23

To distribute by way of bonus amongst the staft of
the Company a share or shares in the profits of the
Company, and to give any officer or other person
employed by thé: Company a commission on the -.
profits of any particular business or transaction; and
to charge such bonus or commission as part of the
working expenses of the Company.

To provide for the welfare of Directors ‘or ex-
Directors or employees or ex-employees of the
Company and the wives, widows and families or the
dependents or connections of such persons, by
buﬂdmg or cantnbuhng to the bunldmg of houses
dwellings or chawls, or by grants of money pensions,
gratpltles, allowances, bonus- or other payments; or’

by creating and from time to time subscribing or

- contributing to provident-‘and other: association,

institution, funds “or trust and by provndmg or
subscribing or contnbutmg towards places ofmstru-:

. ction and recreation, hospltals and dlspensanes

medical and other attendance and other assistance .
as the Board shall think fit; “and sublecl 1o the

- provisions of Sections 293(1 )(e) and 293A of the Act -

(1.6)

to'subscribe or contribute otherwise to assist or to
guarantee money to charitable, benevolvent,religious,

- scientific, national, political or other institutions o,f

objects which shall have any moral or'othercjlaimtro
support or aid by the Company, either by reason of

locality of operatlon or of publlc and general utility or’ f
otherwise.

Before recommending any dividend to setaside, out
of the profits of the Company such sums as they
may think proper for depreciation or to depreciation
Fund, orto an insurance Fund, or as a Reserve Fund
or Sinking Fund or any special fund to meet contingen- -
cies orto reDay_debentures or debenture stock, or for

- special dividends or for equalising dividends or for -

repairing, improving, extending and maintaining any
of the property of the Company and for such other



~any part thereof, may be mattersto or upon which

~applied or expended; and to divide the Reserve

purposes (Including the purposes referredto 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 inve-
stments (other than shares of the Company, as they
may think fit, and from time to time to deal with
and vary such investments and dispose of and
apply and expendall or any orany partthereof for the

benefit of the Company in such mannerandforsuch

purposes as the Board in their absolute discretion
think conducive to the interest of the Company not-
withstanding that the matters to which the Board
apply or upon which they expend the same or

the capital monies of the Company might be

Fund into such special funds as the Board may
think fit, with full power to transfer the whole

or any portionof a Reserve Fund or division
~of a Reserve Fund

to another Reserve Fund
or ~ division of -a Reserve Fund and.with full

- power to employ the assets constitutingall or any
of the above funds, including the Depreciation

Fund in the business of the Company or in the
purchase or. repayment of debentures or debenture

stock and without being bound to keep the same

separate from- the other assets and without

being bound to pay intereston the same with power

however to the Board at their discretiontopay or
allow to the credit of such fundsinterest at such

rate as the Board may think proper, notexceeding
nine percent per annum.

To appoint,-and at their discretion remove or suspend

such general managers, managers, secretaries, |

assistants, supervisors, scientists,  technicians,
engineers, consultants, legal, medical or economic
advisers, research workers labourers, clerks, agents
and servants for permanent, temporary or special

<<<<
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services as they may fromtime to time think fit, and to
determine their powers and duties and fix their

- salaries, or emoluments or remuneration, and to

(18)

(19}

(20)

(21)

require security in suchinstances and to such amounts

as they may think fit. And also from time to time to
provide for the management and transaction of

the affairs of the Company in any specified locality

in India or elsewhere insuchmanner as they think fit;
and the provisions contained in four next following
sub-clause'é; shall be. without prejudice to the
general powers-confered by this sub-clause.

To comply with the reqwrements of any local law
which in_their opmlon it shallin-the interests of the
Company be necessary or e_xpe_die_nt_ to comply with,

From Alirrne to time and at any time 1o establish a-ny |

. Local Board for managing any of the alfairs of the

Companyin-any specified locality in India orelsewhere -

andto appoint any person tobe Members of such
Local Boards and to fix thelrremuneranon

Subject to Section 292 of the Act; fromtime totime; -

~and at any time to delegate to any pérson so -
~-appointed, any of the powers, authorities and discr- -

etlonsforthetlme being vested in the Board, other
than their power to make calls or to make loans or- :
borrow monies; and to authorise the Members for the
time being of any such Local Board, orany of them to
fill up any vacancies thereinandto act notwithstand-
ing vacancies; and such appointment or delegation
may be made on such terms, and subject to such
conditions as the Board may think fit, and the Board
may atany time remove any person so appointed,
and may annulor vary any such delegation,

At any time and from time totime by Power of

Attorney under the Seal of the Company b appaoimnt
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any person or persons to be the Attorney or Attorneys
of the Company, for such purposes and with such
'pow“ers, authorities, and discretions {not exceeding
those vested in or exercisable by thée Board under
these presents and excluding the powers to make
calls and excluding also except in their limits
authorised by the Board the Powerto makeloans
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 appointment may (if the

. Board thinks fit) be made in favour of the Members
orany 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 Attomey may contaln such powers for

~ the protectlon or convenience of persons deahng with
such Attorneys as the Board may think fit and
may contain powers enabling any such delegates

~ or attorneys as aforesaid to sub-delegate all or any

of the powers, authoritiés and discretion for the time
being vested in them. ' '

(22) Subject to Sections 294, 297 and 300 of the Act,
- for or in relation to anyof the matters aforesaid
or otherwise for the purposes of the Company to
enterinto all such negotiations and contracts and
rescind and vary all such coniracts; and execute and
do all such acts, deeds and things in the name and

on behalf of the Company as they may consider
expedient.

Ffom time totime tomake vary and repeal byelaws for

the regulation of the business of the Company, its
officers and servants
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o MANAGEMENT

~ 160. The -Com'pany shall not appoint or employ at the same

P_rohibilion of
time more than one of the following categories of managerial ;gg‘;‘f,fgfg;z
personnel, namely :- of diterent

categories of
. \ - managerial
| {a)  Managing Director; personnel.
E (b) Managing Agent;
(c) Secretaries and Treasurers, and
(d) Manager.
- THE SECRETARY
161.- Subject to the provisions of Section 197A of- the Act, 'se&em

the Directors may, from time to time appoint and, at- their- discretion,
remove any individual, firm or. body. corporate (hereinaiter called “the

‘Secretary”) to perform any functions, which by the Actor these Articlesare -
to be performed by the Secretary, and to execute any otherduties, which
may from time ta time be assigned fo the Secretary'by. the Directors. The
Directors may also at any time appoint some person {(whoneed notbe the
Secretary) to keep the régisters required to be kept by the Company.

THE SEAL

162. {a) The Board shall provide a Common Seal for the The Seal,ils
purposes of the Company, and shall have power from time to time to  Coo 2
- destroy the same and substitute anew Seal in lieu thereof, and the -
Board shall provide for the safe custody of the Seal for the time being,
and the Seal shall never be usedexceptby the authority of the Board
or .Committee of the Board previously given, and in the presence of two

Directors of the Company or one Director and some other person
appointed by the Directors for the purpose.

(b} The Companyshall alsobe at liberty to have anofficial
sealin accordance with Section 50 of the Act.for use in any territory, district
or place outside India.




Deeds how
executed

.- Divisicn of
profit

The Company in
General Meeting
may decldre a

Dividends only
lo be paidout
of profits.

to be paid to Members according to their respective rights but no

- or outof the profits of the Company for any previous financial year or
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163. Every deed or other instrument {o which the seal of the
Company is required to be affixed shall be affixed only under the
authority of the Directors previously given and in the presence of at least
two Directors or one Director and some other person appointed by the
Directors for the purpose, provided nevertheless that certificates of
shares shall be sealed as provided as per the Articles in that regard
hereinbefore contained and in accordance with the Companies

(Issue of Share Certificate) Rules, 1960, or any statutory replacement or
modification thereof. :

| DIVIDENDS

.

164. The profits of -the Company, subject to any special rights
relating thereto created or authorised to be created by these Articles and
subject to the provisions of these Articles, shall be divisible among the

Members in proportion to the amount of capital paid up onthe shares held
by them respectively.

'-165'.; The Company in General Meeting rﬁay declare dividends -
dividends shall exceed the amount recommended by the Board, but the
Company in General Meeting may declare a smaller dividend.

166. (1) No dividend shall be declared or paid otherwise =
than out of profits of the financial year arrived -at- after providing for
depreciation in accordance with the provisions of Section 205 of the Act

years arrived at . after providing for depreciation in accordance: with .
these provisions and remaining undistributed or out of both.

(2)  The depreciation shall be provided either :V-
(@) ~ tothe extent specified in Section 350 of the Act: or

(b) in respect of each item of depreciable asset
~ for such an amount as is arived at by
dividing 95 per cent of the original cost thereof to

the Company by the specified period inrespect
of such assets; or




©)

(4)

(d)
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on any other basis approved by the Central
Government which has the effect of writing off

by way of depreciation 95 per cent of the original
costto the Company of each such depreciable
asset on the expiry of the specified period; or

as regards any other depreciable asset for
which no rate of depreciation has been laid
down by the Income tax Act, 1961, or the rules
made thereunder on such basis as maybe
approved by the Central Government by any
general order published in the Official Gazette

or by any special order in the case of the
Company.

Provided that where depfeciation is provided

for in the manner laid down in sub-clause (b) or

sub-clause (¢), then in the eventof the deprecnable '

asset bemg_sold, discarded, demolished or destroyed,

" the written down value thereof at the end of the
financial year in which the asset is sold, discarded,

demolished or destroyed shall be written off in @ccor-

dance with the proviso to _Sectlon 350 of the Act.

No divideﬁd ehall be payable except in cash.

Provided that nothing in this Article shalt be

deemed to prohibit the capztallsatlon of the profits or reserves of
the Company for the purpose ot issuing fully paid up bonus shares -

or paying up any amount for the time being unpaid on any shares held
by members of the Company.

()

Nothing in this Article shall be deemed to affectin
any manner the operation of Section 208 of the Act

167. The Board may,from time totime, p'ay' to the Members
such interim dividend as in their judgement .the position of the Company

justities.

168. Where capital is paid in advance of calls upon the footing that
the same shall carry interest, such capital shall not, whilst carrying
interest, conter a right to paricipate in profits or dividend.

Interim
dividend

Capital paid UP
in acivance at
interact notto

camn dwidends.
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Dividends in 169. The Company shall pay dividends in proportion to the
Proporiion to

amount paid wp Amount paid up or credited as paid upon each share, where a larger
- amount is paid up or credited as paid upon some shares than on others

Refalion of

elaonol 170. Where any instrument of transfer of shares has been
completionot delivered to the Company forregistration and the transfer of such shares
transfer under .

Aiicle 61 has not been registered by the Company, it shall

iy  transfer the dividend in relation to such sharestothe
special account referreéd toin section 205A of the Act, unless the
Company is authorised by the registered holder of such shares in

writing to 'pay such dividend to the transferee specified in' such
_instrument of transfer; and

i)  keep in abeyance in relation to such any offer of
rights shares under clause (a) of sub-section (1) of section81 and any

issue of fully paid-up bonus sharesin pursuance of sub section (3)
of section 205 of the Act.

Dwvidendsetclo  ~ 171. Any one .of. several persons who are registered asthe 4omt
Joint holders.  pg1ders of any share may give effectual receipts for all dividends or bonus
and payments on account of dividends or bonus orother monies payable
in respect -of such shares. -

"

No Membér fo 172 'NoMember shall be entitled toreceive payment of anyinterest
receive dividend

whistundebtedzo OF dividend orbonusin respectot his share or shares, whilst any money
‘;‘;mcg';ga"f $ .. aybedueor owm_g fromhimto the Companyin respe_zct of suchshareorshares
mertthersont. - or otherwise however, either alone orjointly withany other person orpersons; ,

' andthe Boardmay deductfrom the interest or dividend payable to any Member ali
-sums of moneys so due from him to the Company.

Tansler.l h . ' f ; - et '
rgustberzgfségd. 173. A transfer of shares shall not pass the right to any dividend

declared thereon before the registration of the transfer.

Dividends how 174. Unless otherwise directed any dividend may be paid

remitted. by cheque or warrant or by a payslip or receipt having the force of a
cheque or warrant sent through the post to the registered address of
the Member or person entitled or in case of joint holders to that o-ne
of them first- named in the' Register in respect of the joint holding. Evefy
such cheque orwarrant shall be made payable to the order of the person
to whom it is sent. The Company shall not he liable orresponsible for
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3 any cheque or warrant or payslip or receipt lost in transit or for any dividend lost
A to the Member or person entitled thereto by the forged endorsement of any
1 cheque or warrant or the forged signature of any paysfip or receipt or the
fraudulent recovery of the-dividend by any other means.

At the option of a shareholder, dividend may be paid in any manner
which has the effect of transferring the amount of dividend to the benefit of the
%2 shareholder ineluding credit to his/her bank account and transfer of amount of
533 dividend from the Company’s bank to the shareholder's bank account.

175. Dividends which remain unpaid or unclalmed may be dealt wnth
‘ accordmg to provisions of section 205A of the Compames Act, 1956.

176. No unpaid dividend shall bear interest as against the Company. No nterest on’

177. Any General Meeting declaring a dividend may on the Dividend and
recommendation of the Directors make a call on the Members of such amount.~ ca together
as the meeting fixes, 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 the same time
as the dividend, and the dividend may, if so ‘arranged between the Company-
and the Members; be set off agalnst the calls

178. (a) The Company in General Meeb ng may resolve that any monies? Capitalisationr

investments orother assets forming part of the undivided profits of the Company -
- standing to the credit of the Reserve Fund, orany Capital Redempbon Reserve:: -
Account, or in th_e hands of the Company and available for dividend( of- -
. representing premiums received on the issue of shares and standing to the:
‘credit of the Share Premium Account ) be capltahsed and distributed amangst
-~ such of the shareholders as would be entitied to receive the same if distributed _
by way of dividend and in the same proportion on the footing that they become -
entitled thereto as capital and that.all or any part of such capitalised fund be
4% applied on behalf of such shareholders in paying up in full either in part or as
2% such premium as the resolution may provide, any unissued shares ‘of the
f' Company which shall be distributed according or in or towards payment of the

g uncalled liability on any issued shares, and that such distiibution or payment

3% shall be accepted by such shareholders in full satisfaction of their interest in the
8 said capitalised sum. Provided that a share Premium Account and a Capital
Redemption Reserve Account may for the purposes of this Article, only be applied

in the payment of Unissued shares to be issued to Members of the Cempany as
fully paid bonus shares.
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(b) A General Meeting may resolve thatany surplus
monies arising kom the realisation of any capital assets of the

Company or any investments representing the same, of any other
undistributed profits of the Company not subjectto charge for income

tax, be distributed among the Members on the foot;ng that they receive
the same as capital.

{c) For the purpose of giving effect to any resolution
under the preceding paragraphs of this Article, the Board may settle

any difficulty which may arise in regard to the distribution as it thinks
expedient and in particular may issue fractional certificates, and may fix
the value for distribution of any specific assets, and may determine that
such cash payments shall be made to any Members upon the tooting of
the value so fixed or that fraction of less value than Rs.10/- may be
disregarded in order to adjust the rights of all parties, and may vest any:
such cash or specific assets in trustees upon such trusts for the persong
entitled to the dividend or capitalized fund as may seem expedient to, the
Board. Where reqms;te -a proper contract shall be delivered to the
P.eglstrar for registration in accordance with Section75 of the Act; andthe
Board may appomt any person to sign such contract on beha!f of the

persons  entitled to the dividend “or capttahsed fund, and such
apoclntment shall be eﬂec*sve. :

rd

ACCOUNTS
E:epm o - - {79 The_..,Company shall - keep at the office.or at such other
accom!s '

place-in India as the Board thinks fit proper books of account in
accordance with Seet—ion 208 of the: Act with respect to :-

{a) all sums of money received-and expended bythe

Company and the matters inrespectof which the receipts and expendlture
take place;

(b)

all sales-and purchases of goods by the Company;
(¢) the assets and liabilities of the Company.

“When the Board decides to keep alt or any of the books of
account atany place other than the office of the Company, the Company .
shall within seven days of the decision file with the Registrar a notice in
writing giving the full address of that other place. The Company shal!
presenve ingocd order thwrbooks cfaccount rofating to a peniad of nol lo
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than eight years preceding the current year together with the vouchers
relevant to entries in such books of account.

-

When the Company has a branch office, whéfther in or

outside India, the Company shall be deemed to have complied with this

- Article it proper Books of Account relating to the transactions effected at

the branch office are kept at the branch office and proper summarised

returns made up to date at intervals of not more than three months, are

sent by the branch office tothe Company at it Office or other place ln
India, at which the Company’s Books of Account are kept as aforesaid.

The Books of Account shall give a true and fair view of the
state of the affairs of the Company or branch office, as the case may be,

and explain its transactions and shall be open to mspect;on by any
Dtrector during business hours.

“towhat extentand at what imes and places and under what conditions or

be open to the inspection of Members, not being Directors, and no Member
{not being a Director) shail have any right of inspecting any account or

book of the Company except as conferred by law or authensed by the
Board :

| 81. The Directors shall from time to tim‘e,in accordance with
- Sections 210,211,212,215,216 and 217 of the Act, cause to be prepared
and to be laid before the Company in General Meeting such Balance

Sheets, Profit & Loss Accounts and Reports as are rejquir.ed by these
sections.

Balance Sheet (including the Auditor's Report ‘and every other
~document required by law to be annexed or attached to the Balance

Sheet) shall, at least twenty-one days before the meetjhg at which the
same are to be laid before the Members, be sent.to thé Members of the
Company, to holders of debentures issued by the Cémpany (not being

“debentures which extacie are payable to the bearer thereof), to trustees

for the holders of such debentures and to all persons entitled to receive
notice of General Meeting of the Compnany.

180. The Board shall from time to time determine whetherand

regulatlons the accounts and books of the Company or any of them shall'

182. A Copy of every such Profit and Loss Account and-

As fo inspection
of accounts of

 books bty

Members.

‘Statements of
‘Accounts to ber

fumished to
Generd -
Meeting. .

Copiesshallbe
senttoeach
Member.



AUDIT

fg\smbe 183. Auditors shall be appointed and their rights and duties
| regulated in accordance with Section 224 to 233 of the Act.

gzgl:nzheﬂ 184. Every account of the Company when audited and approved
'uoveqmbe by a General Meeting shall be conclusive except as regards any error
icusive exceP! discovered therein within three months next after the approval thereof.

gg";:;‘:h‘;“hm Whenever any such error discovered within that period the account shall
forthwith be corrected and thenceforth shall be conclusive.

" DOCUMENTS AND NOTICES

envice o 185. (1)
jocuments of

otices on Companyonany Member either personally or by sendingit by post to him
ggmb? to his registered address or (it he has no registered address in India) to the

address, if any in India supplied by him to the Company for serving
documents of notices on him.

2) . Where a document or notice is sent by post, service
of the document or notice shall be deemed to be eftected by properly
o addressmg prepaymg and posting a letter containing the document or
" notice provided that where a Member has intimated to the Company
in advance that documents or notice should be sent to him under a
certificate of posting or by registered post withor without
acknowledgement due and has deposited with the Company a sum
- sufficient to defray the expenses of doing so, service of the document
‘or. notice shall not be deemed to be,effected unless it is-sent in the
manner intimated by the Member and, such service shall be deemed to
have been effected in the case of a Notice of Meeting, at the
expiration of forty-eight hours after the letter containing the document
~or notice is posted and in any other case, at the time at which the letter
" would be delivered in the ordinary course of post.
By advertisement _186. A document or notice advertisedinanewspaper circulating
in the neighbourhood of the office shall be deemed to be duly served or
sent on the day on which the advertisement appear_s on or to every
Member who has no registered address in India and has not supplied to

the Company an address within India for the serving of documents on or
the canding of notice to him.

A document or notice. may be served or given by the -
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187. A document or notice may be served or given by the
Corpany on or to the joint holders of a share by serving or giving the

On Joint
holders.

document or notice on or to the joint holders named firstin the Register of .

Members in respect of the share.

188. A document or notice may be served or given by the
Company on or to the persons entitled to a share in consequence of the
death or insolvency of a Member by sending it through the post in a
prepaid letter addressedto them by name or by the title of representatives
of the deceased or assignee of the insolvent or by any lik,é description, at

“the address (if any) in-India supplied for the purpo"se'by the persons

claiming to be so entitied, or (until such an address has been so supplied)
by serving the document or notice in any manner in which the same might
have been given if the death or msolvency had not occurred..

189. Documents or hpti‘ces of e\i'ery Genéral Meeting shall be
served or given in some manner hereinbefore authorised 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

In personal

representatives,

efe. .

To whom
documents of

notices rmust be>
“ servedof '

givern.

the time being of the Company. Provided that when the notice of the
meeting is given by advertising the sameina news'pape.rrcirrt;ulating-,in_thé a

neighbourhocd of thi- Office of the Company under Arlicle 185 a
statement of material facts referred to in Article 84 need not be annexed

to the notice asis required by that Articie butit shall merely be'mentione'r—l- _

in the advertisement that the statement has been forwarded to the"

members of the Company

»

190. Every person, who by operation of law, transfer or other :

meéns whatsoe,Ve_r’, shall become entitled to any share, shall be bound
by every document or notice in-respect of such share, which previously
to his name and address being entered on the Register of Members,

shall have been duly served on or given to the person from whom he
derived his title to such share.,

191. Any document or notice to be served or given by the
‘Company may be signed by the Managing Director or some person du]y
authorised by the Board of Directors for such purpose and the signature
thereto may be written, printed or lithographed.

Members:
bourdby .

documents OT
notice served:

on or given to
previous
holders.

Document or

notice by
Company and
signature
therelo.”
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192. All documents or notices to be served or given by the

Members on or to the Company or any Oifice thereof shall be served or
given by sending it to the Company or Officer at the Office by post under
a certificate of posting or by registered post, or by leaving it at the Office.

WINDING UP

193. The Liquidator on any winding up (whether voluntary,
under supervision of a Court, or compulsory) may, with the sanction of a
Special Resolution, but subject to the rights attached to any prefererice
share capital divide among the contributories in specie any part of the
assets of the Company and may, , with the like sanct:on vestany partofthe
assets of the Company in trustees upon such trusts for the benefit of the -
contributories as the Liquidator, with the like sanetion shall think

INDEMNITY AND RESPONSIBILITY °

194, -Save and except so far as the provisions of this Article shall
be avoided by Section 201 of the Act, the Board of Directors, Managers,
 Auditors, Secretary and other officers or servants for the time being of the
Company and the Trustees (jf any) for the time being actinginrelation =
to any of the affairs of the Company, and every one of them and every

. one of the:r heirs, executors and administrdtors shall be indemnified

~and secured harmiess out of the assets and profits of the Company from
and against all actions, costs, charges, losses, damages and expenses, -
which they orany ofthem, their of any of their executors or administrators
shall or may incur of sustain by or by reason of any act done, concurred
in or omitted in or about the execution of their duty or supposed duty i in
-thelr respective offices or trusts, excepts such (if any) as they shail
incur  or sustain through or by.their own wilful neglect or default
respectively, and none of them shall be answerable for the acts,
receipts neglects or defaults of the other or others of them, or for joining
inany receiptfor the sake of confirmity, of for any bankers or other persons
with whom any moneys or eftects belonging to the Company shali or may
be lodged or deposited for safe custody, or for the insuificiency or
deficiency of any security upon which any moneys of or belonging to
‘the Company shall be invested, or for any other loss, misfortune or
damage which may happen in the execution of their respective offices or

trusts or in relation thereto except the same shall happen by or through
their own wilful neglect or default respectively.
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SECRECY CLAUSE

195. (1) Every Director, Manager, Auditor, Treasurer, Trustee

Member of a committee, officer, servant, agent, accountant or other
person employedin the business of the Company shall, if sorequired by
the Directors, before entering upon his duties, sign adeclaration pledging

~ himself to observe a strict secrecy respecting all transactions and

affairs of the Company with the customers and the state of the'acc'ounts
with individuals and in matters thereto, and shall by such declaration
pledge himseli not to reveal any of the matters  which may come ta

his knowledge in the discharge ot his duties: éxcept when requi-re"d"

Secrecy
Clause

so to do by.the Directors or by law or by the: person to whom such R

matters relate and except so far as may be necessary in order

to comply with any of the provisions in these presents contamed

(2) No Member shall be entltled to visit or mspect any

works of the Company without the perm;ssnon of the Directors or to o

require discovery of or any information. respectmg any detail of the

Co_mpany s trading, or any matter‘whlch is or.may be in'the nature ofa

secret, mystery of trade, secretprocess, or any:othe,rmatterwhiehmey

relate to the conduct of the business 6f the Compa‘hy‘ and which in 'lh'e

op|n|0n of the Dxrectors it would be lnexpedlent in the mterest of the

: Company to dlsclose
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Name of Description and No. of Shares ,
Subscribers Addresses of the ‘taken by-each Witness
Subscribers. Subscriber.
(1)Kanchanla} C] 547, KalbadeviRoad, FIVE JETHALAL
Shah. Bombay-2. '
2) Ramanlal M. (o - FIVE - ———do— -
Shah. ‘ -

Dated this 13th day of November 1957.




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 262 OF 1996

CONNECTED WITH
- GOMPANY APPLICATION NO. 97 OF 1996

In the matter of Section 391 and -
394 of the Companies Act, 1956;
' And ‘ |
In the matter of Scheme of Amalgé.ma\tiqn_of'
‘GROWEL CHROMATES PVT. LTD.
with
'GRAUER & WEIL (INDIA) LTD.

Grauer & Weil (India) Lf(d-. | ).
a Company incbrporatéd underthe )
. Companies Act, 1956 and having | )
its Registered Office at Akurli )
Road, Kandivali (Eas), )
. Mumbai 400-101 )  ..Petitioner -
- | Coram: S, M_;':JhUnjhunuwaia; J.

Dated : 27th Séptember, 1996

UPON thé'Petition of Grauer & Weil {India) Ltd., the Pe_titibﬁer~ _
abovenamed, presented to this Hon'ble Court on the 24th day of .-
© April, 1996 for s'an,ction of the Scheme of Amalgamation of Growel

Chromates Pt. Ltd. {hereinafterreferredtoas’the Transferor Company®)
with Grauer & Weil {India) Ltd., (hereinafter referred to as “the Transteree
' Company”) and for é)ther consequential reliefs as mentioned in the

Petition AND the said Petition being this day called on for hearing and



final disposal AND UPON READING the Petition and the affidavit of
Shri Suresh Pareek, the whole time Director of the Petitioner Company
dated 24th day of April, 1996 verifying the said Petition AND UPON
READING the affidavit of Shri Harishchandra A. Kocharekar dated 25th
day of September, 1996 proving publication of the notice of the date
of hearing of the Petitionintheissue of "Free Press Journal® dated 11th
day of May, 1996 and "Mumbai Samachar® dated 15th day of May, 1996
andalsoin Maharéshtra Government Gazette dated 30th day of May, 1996
pursuant to the Order dated 25th day of April, 1996 AND UPON READING
the Order dated 12th day of February, 1996 made by this Hon’ble Coust
in Company Application No.97 of 1996 whereby the Transferee Company
was directed to convene and hold the meetings of its Equity Shéreholderé,
Secured Creditors, Convertible Debenture Holders and the Sécured
Creditors for th:e purpose of consjdefing and if thought fit approving with

or without modification the arrangement e'rnbt_idied in-the Scheme of-

Amalgamation of the’T_ransferor Company with the Transferee Company

* AND.UPON READING the affidavit dated 2nd day, of April, 1996 of Shr.
U.G-Mukadam, the Chairman of the meetings of Equity Shareholders,.
Sec-ured- Cre'dli.tors, Convertible Debenture Holders and Unéecured
Credit_ors of therTra-nsferee Company, proving publi'cation,o'f'the noticé
convening the said fneéting’s in th_e newspapersviz. "Free Press Joﬁrnal'
dated 5th day of March, 1996 and *Mumbai Samachar* dated 6th day of
March, 1996 and also proving despatch of notice convening meetings to
individual Equity Shareholders, Secured Creditors, Convertible Debenture
Holders and Unsecured Creditors, AND UPON READING the Report
dated 22nd day of April, 1996 of Shri U.G. Mukadam, the Chaifman of the
said meetings of Equity Shareholders, Secured Cf'editors,’ Convertible
Debenture Holders and Unsecured Creditors as to the results of said
meetings AND UPON READING he aff.idavit' of Shri U.G. Mukadam dated
22nd day of April, 1996 verilying the said report AND UPON READING

o i




the affidavit of Shri Suresh Pareek dated 14th day of May, 1996 annexing
therewith the consent from one of Secured Creditors viz. the Central
Bank of lndia AND IT APPEARS from the report.of the'Chairman that
the arrangement embodied in the Scheme of Amalgamation of tﬁe
Transteror Company with the Transferee Company being Exhibit 'E’
to the Petition has been approved by majority in number representing |
three fourths in valus of the Equity Shareholders, Secured Creditoré-
an.d Unsecured Creditors of the Transferor Company present and
votingeither in person or by proxy or by representati\ie___.ét the respective
meetings AND UPON HEARING Shri  D.V. Merchant b/ M/s Nanu
Hormasjee & Co., Advocates for the P'etitioner Company and Shri S.L.
Ré]put, Company Prose_chtor fdr ‘Regio’nal Director, Department--hf
Company Affairs, Mumbai who submits to the orders of the Courtand no
other person or persons entitled to appear at th'ef ﬁ_ea'ring of the Séid '
Petition appearing this day either in su,p.port'or tolshow cause agaihst the =
said Petition THIS COURT DOTH HEREBY SANCTION the Scheme of »
Amalgamation of Gfowgl Chromates Pyt. Ltd., the Transferor Company
with Grauer & Weil (India) Ltd., tﬁ_e Transfereé_-Cdrﬁpanyas set forth in
Exhibit 'E' to the said Petition and also in the Schedule hereto annexed
AND THIS COUF{T DOTH HEREBY DECLAHE:the Scheme of
Amalgamation to be binding" on - the Transferor Company and ‘its"
-Shareholders and Creditors AND TH'IS COURT DOTH ORDER that with |
effectirom 1stday of January, 1 996 whole business and entire undertaking
including alt the assets, properties, movable and immovable assets,

~ lease, Iicenceé,'ri.ghls, benefits, powers and authorities of every kind,
nature and description whatsoever of the Transferor Company in the
manner specified in the Scheme of Amalgamation shall without any

 furtheract or deed stand transferred to and vestinthe Transferee Company
ﬁursuant to the provision of Section 394 of the Companies Act, 1956 so

as to hecome the property of the Transferee Company but subject



nevertheless to all the charges alffecting the same AND THIS COURT
DOTH FURTHER ORDER that with effect from 1st day of January, 1996
all the debts, liabilities, duties and obligations of the Transferor Company

~ shall pursuanttothe provisioh of Section 394 of the Companies Act, 1956
be transferred without any further act ordeedto the Transferee Company
so as to become the debts, liabilities, duties and  obligations of the
Transferee Company AND THIS COURT DOTH FURTHER ORDER that
all the proceedings, suits and aclions, if any, now pending by or against
‘the Transferor Company be continued by or against the Tran\sferee_
Company AND THIS COURT DOTH FURTHER ORDER that in

consideration of the transters ot assets and liahilities of the Transferor

_ without any application aliot and issue 9 (Nine) fully i)aid Equity Shares
of Rs.10/- each of the Transferee Company to the Shareholders of. the
Transferor Company for 1 (one) fully paid Equity Share of Rs.100/- each
of the Transtéeror Company held by such Shareh.ol,ders in the transferor
Company AND THIS COURT DOTH FURTHER ORDER that the
Petitioner Co_mpahy do Within 30 days after the date of sealing of this
Order cause a certified copy of the Order to be delivered to the Registrar
of Companies, Maharashtra, Mumbai, for Registration and 't'haton‘such
certified copy of the Order being so delivered the Transferor Company

shall stand dissolved without winding up and the Registrar ofICompanies,

Transferor Company and registered with him on the file kept by him in
- relationtothe Transferee Company and the files relating to the Transteror
- Company andtheTransfereeCompanyshallbecon'sol.idated accordingly
AND  THIS COURT DOTH FURTHER ORDER thaf parties to the

arrangement embodied in the Scheme of Amalgamation sanctioned

Company to the Transferee Company, the Transteree COmpany shall

Maharashtra, Mumbai shall place all the documents relating to the

+
'
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herein or any other person or persons interested therein shallbe atliberty
to apply to this Hon'ble Court for any direction that may be necessary in
regard to the working 6( the arrangément embodied in the Scheme of
" Amalgamation sanctioned herein and set forth in the Schedule hereto
AND THIS COURT DOTH LASTLY ORDER that the Petitioner Cor.npanly
do pay a sum of Rs. 500/- (Rupees Five Hundred Only) to the Regional
Director, Department 6f Company Affairs, Mumbai towards the costs of
o the said Petition, WITNESS SHRI MANHAHLAL BHlKHALAL SHAH
Chief Jusnce at Mumbai aforesald this 27th day of September 1996

By the Court

Sd./- U. G. MUKADAM _
- ForProtﬁdnota;y& Senior Master: |
SEAL - , - o
"‘SdI-UGMUKADAM E
SEALER
This 5th Day of October, 1996

" Order sanctioning the Scheme of

. Ainalgamation drawn on the
Application of Mls Nanu Hormasjee
& Co.,'Advocates for Petitioners
Company having their office at

Fort Chambers, A-wing, 1si Floor,

Ambalal Doshi Marg, Fort, Mumbai-400 023.

SCHEDULE



SCHEDULE

SGCHEME OF AMALGAMATION OF GROWEL CHROMATES PVT. LTD,
' With

GRAUER AND WEIL (INDIA) LTD.

The whole of the business df the Growel Chromates Pt Ltd:
(hereinafter referred to as the Transteror Company) including
indertakings, all the rrghts powers, authorities and all the propeities
moveable and/orimmoveable, including leasehold and tenancy rights and
cash balances, -resenres revenue balances and investments, lir:ences
and benefrts and concessions and all other interest and rrghts inor arising
out of such properties and licences, benefits and concessmns already
issued to the Transferor Company or towhich rt may become entitled to
shall without any further act or deed, be transferred to and vested in .-
-Gr_auer & Weil (lndia) Lid., r(heréinafter refefred to as ’thé Transferee.
“Company’) with effect from 1.1 1996 (being the effective date) and that
the same b.e,rlpu'rsuant to the provisions of Section 394 of the Companies
Act, 1956 transferred and vestedinthe Grau'er & Weil (India) Ltd., subject

nevertheless o all charges affecting the -same.

All debts, liabilities, duties and obligatrons of the Transferor
Company as at 31t December, 1995 shall also be without further act oF
deed transterred to the Transferee Company with eifect from 1st January,
1996 so as to becorne as from the effective date, the debts, liabilities
duties-and obligations of the Transferee Company.

All actions, suits and proceedings, if any, by and against the said
Transfer_o_r Company pending on the«effective date shall become operative

by and against the Transferee Company and be continued theréafter by or
aqainst the Transferes Company. |




Allthe employees and workmen of the Transferor Company shail on
and from the effective date become employees and workmen of the

Transferee Company on the same terms and conditions with continuity
of services.

All contracts, deeds, bonds agreements and other instruments to
which the said Transferor Company is aparty -shall be in full force and
effect against or in favour of the Transferee Company and shall be

endorsed as fully and effectually as if instead, of the said Transferor
~ Company, the Transferee Company has been a party thereto

The Shareholdets of the Transferor Company shall receive against- |
their 1 fully paid Equity Share of Rs.100/- each of and, from the
- Transferee Company as fromthe efféctive date Nine (9) fully paid'Equity
Shares of Rs.10/- each on the basis of the Certificate of Valuation of M/s.
M. M. Nissim & Co., Chartered Accountants. The -proposed ‘ratio for

allotment is without tak'ir_t'g‘ into consideration the contigent liabilities
if any; . ' ' ' o '

The aforesa|d Equity Shares shali be allotted without any appl‘catlon

‘and shall rankpari passu w1th the exxstmg Equity Shares of the Transferee
Comapny as from 1st January, 1996 prorata

The Equity Shares allotted under this Scheme shall be subject to

the same terms and conditions as are contained inthe Memorandumand
~ . Articles of Association of the T;ransfetee Company as are at present in

force and shall be treated for all purposes and in all respect as if the"y
have prewously beenissued and formed part of the original issued capital
of that Company and shall rank for all dividend for the Companys

financial year commencing on 1st April, 1995 prorata as from 1stJanuary,
1996. |

The profits and lossess of the Transferor Company as from the 1st
day of January,1996, shall belong to the. transferee Company and shall be

treated as such for all purposes including declarations of dividends for
the year ended 31st March, 1956



The dividend, if any, declared for the year ending 31stMarch, 1996
shall be paid by the Transferee Company.

For the purposes of issuing the said new shares, to the members
of the Transferor Company as aforesaid the Tranferee Company shall,
if sorequired, in due course pass the requisite Special Resolufion under
Sub-section (1A} of Section 81 of the said Act only after this Sch'eme

shall have been sanctioned by an Order of the High Court and become
effective as aforesaid.

r

The Transferee Company (by its Directors)- and the Tranferor
Campany (by its Directors) may-assenton béhalf of all persons concerned
to any modification or amendments of this Scheme or of any conditions
which the Court may deem fit to approve of or impose and solve all
ditficulties that may arise for carryin‘g out the scheme and - do all acts

- deeds and things, necessary for putting the Scheme into effect. |

- The _Trénsferor.Corﬁpany shall as from the effective date =

stand possessed of all its prope‘rty‘ and premises and continue to

carry on its business for and on behalf and on account of andin trust

for the Transferee Company.

_ The Transferor Company shali after the effective date be
dissolved without winding up. |

The Scheme is conditidnal on and subject to :

(@ The apprbval of any of the authorities concerned being

obtained and granted in respect of any of the matters in repect of which
such approval be required;

(b) The approval of and agreement to the Scheme by the

requisite majorities of the member of the Transferor Company and of the
members of the Transterce Compeny:

.
"
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(c) The sanctior by the High Court, undér section 391 of the
Companies Act, 1956 both on behali-of the Transferor Company and the

Transferee Company and to the_ necessary order or orders under Section
394 of the said Act, being obtained ;

In the event of the said approvals not being obtained and of the
Scheme not being sanctioned by the Court and the Osder or Orders not .
beingpassed byitas aforesaid beforethe day of 31 stJul'y, 1996 or within
such further period or periods as may be agreed upen between the

Transferor Company {by its Dlrectorsj and the Transferee Conipany (by o
its Directors) this Scheme shall become null and void.

CERTIFIED AS TRUE COPY
For GRAUER & WEIL (INDIA) LTD,

(Authorised Signatory).






