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In the matter of KUTCH MINERALS PRIVATE LIMITED . v %ﬁ
| DG

V'do hersby certify that pursuant to the provisions of section "

ar .
23 of Companies Act, 1956 and the Special Resolution passed %ﬁ'

"\ by the Company at its PN/ Extra-Ordinary General Meeting ‘*ﬁf’
%j%& on the - 28TH MAY, 1994 %X
DG | B >4
e e name of " _ — DG
, ,%4., MINERALS PRIVATE LIMITED ‘ '.,g‘% .
4 has this day been changed to " KUTCH MINERALS LIMITED | ?; '
¢ _ , . — : - Ly
4 e — — — %
8 , %
P And that the said company has been quly incorporated as a :z':
%%\ company under the provislons of the said Act. ‘ o ‘ %ﬁ’ '
DG | | | | 3
‘@t“‘ Dated this TWENTYE IGHTH déy of JUNE, oo A %g’é”
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No. 24282 of 1981

1 hereby certify that KUTCH MINERALS PRIVATE

LIMITED is this day incorporated under the Companies Act,

1956 (No. 1 of 1956) and that the Company is limited. .

Given under my hand at BOMBAY this TWENTY-SECOND

day of APRIL One thousand nine hundred and EIGHTY-ONE.

Sd/- (T.S.V. PANDURANGA SARMA)
Seal of : - :
the Registras of Remstrér of Companies.
Companies
Maharashtra




THE = COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

KUTCH MINERALS LIMITED

I. The name of the Company is KUTCH MINERALS
LIMITED. . . : ‘

II. The Registered Office of the Company will be
situated in the State of Maharashtra.

III. The Objects for which the Coﬁ\pany -i_é _e,'stabl;ia‘hed_l
are : _

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
. THE COMPANY ON ITS INCORPORATION :

l. To carry on the business of mining of

' crude China Clay, and other minerals and

to carry on the process of levigating

- and pulvirizing the crude China Clay and
~other minerals. .

2. To carry on the business of manufactur-
i : . ers, dealers, exporters and importers of
O : - crude levigated, pulvirized China clay

- and to beneficiate the China clay to
produce various grades of China clay
used in various industries.




(B)

OBJECTS INCIDENTAL OR ANCILLARY TO THE

3.

ATTAINMENT OF THE MAIN OBJECTS :

To enter into contracts, agreements and
arrangements with any other company for
carrying out by such other company on
behalf of the Company of the objects for

- .which the Company is formed.

To become membérs of any Association of
Companies or traders or brokers or
dealers in forward or ready business in
any -merchandise or commodity or members

~of any Chamber of Commerce or other body.

'To sell whiting (chalk) lumps, powdér
" and also its derivatives.

To manufacture, buy, sell, exchange,
alter, improve, manipulate, prepare for
market and otherwise deal in all kinds
of plant, machinery, apparatus, tools,

- utensils, receptacles substances, mate-
rials, articles, minerals in all forms

and things necessary or convenient for
carrying on the business or process of
the Company.

To repair, alter, remodel, clean,
renovate, convert, manipulate  and
prepare for resale and resell any goods
from time to time belonging to the
Company. ~

To carry on any business or branch of a
business whlch this company is authori-

"sed to carry on by means or through the

agency of any subsidiary company or
companies and to enter into any arrange-
ment with such subsidiary company for
taking the profits and bearing the

~losses of any business or branch so
‘carried on or for financing any such

subsidiary company or guaranteeing its
liabilities or to make any other arrange-
ment which may seem desirable with refe-
rence to any business or branch so
carried on’ including power, at any time

“either temporarily or permanently, to

close any such branch or business.




10.

11.

12.

13.

14.

150’

To appolnt Dlrectors or Managers of any
. sub81d1ary company orr of - -any -other

company in which thlS company is- or may
»g;be 1nterested.\ S ,

To take part in‘the;management; super-

. vision and control of the business or

operations of . any company.or undertaklng
having the same objects.

For the purpose mentloned 1n the preced—
ing clause, to app01nt and remunerate
any directors, trustees, accountants or
other experts or agents. '

To purchase, take on lease,;or in
exchange, hire or otherwise acquire any
immoveable or moveable property and any
rights or privileges which the Company
may think necessary or convenient for
the purpose of its bus1ness and in
particular any ‘land,’ buildings, ease~
ments, machinery, plant and stock-in-
trade and either to retain any property
to be acquired for the purposes of the
Company's business or to turn the same
to account as may seem expedient.

To construct,; improve, maintain, develop -
work, manage, carry out or control any
buildings, factories or works or any
roads, ways, branches or sidings,
bridges, wells,.reservoirs, watercourses,
wharves, warehouses,  shops,. -stores,
chawls, and other buildings, for housing
employees and other or do works and -
convenlences which may seem calculated

directly .or 1nd1:ectly‘ to advance the
Company's ,intereSts and to. contribute

to, subsidise or otherwise. assist or
take part in the constructlon, improve-

- ment, malntenance, development, working,

management, = carrying out or control
thereof. i : ;

To let on lease or on hire or to lend or

otherwise dispose of any property

belonging to the'Company.

‘To sell, lease, grant 1lcences, ease~

ments and other rights over and in any




16.

18.
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other manner deal with or dispose of the
undertaking, property, assets, rights

and effects of the Company or any part
‘thereof, for such consideration as the

Company may think fit and in particular
for shares, debentures or securities of

- any other company.

To acquire and undertake the whole or

any part of the business, property and
liabilities of any person or company

carrying on or proposing to carry on any

business which the Company is authorised
to carry on or possessed or property
gsuitable for the purpose of this Company

"or which can be carried on in conjunc-

tion therewith or which is 'capable of
being conducted so as directly or
indirectly to benefit the Company.

To amalgamate, enter - into any partner-

ship or partially amalgamate with or
acquire interest in the business of any

other company, person or firm carrying
on or engaged in or about to carry on or
engage in any business or transaction

included in the objects of the Company
or ‘enter into any arrangement for
sharing profits or for co-operation or
for limiting competition or for mutual

assistance with any such person, firm or

company.

To enter into partnership or into any

' arrangement for sharing profits or

losses .or for any union of interest,
joint-adventure,  reciprocal concession
or operation ‘with any person or

‘persons or company or companies carrying

" ‘on or engaged in or about to carry on

engage in or’ being authorised to carry
on' or -engage in any business or trans-
action which this Company is authorised
to carry on or engage in any business or

transaction capable of being conducted
so as directly or indirectly to benefit
this Company. = : :

N

- To aéquife, ‘¢ke up and -.hold shares,

stocks, debentures, debenture-stock,
bonds, obligations and securities issued

or guaranteed by any company constituted
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22,

or carrylng on bu51ness 1n Indla or in
any foreign ‘country ~and ‘ ‘debentures,
debenture-stock, bonds,'obllgatlons and
securities issued or guaranteed by any
Government, Sovereign ‘Ruler, Commissio-
ners, public body or authority. supreme,
municipal, local or otherwise whether in
India or any forelgn country. - :

_ To acquire any - such ,shares,-.stOCks,

debentures,  debenture-stock,’ -bonds,
obligations .or securities by original
subscription, render, purchase,»exchange
or otherwise and to subscribe for the

same, either conditionally or otherwise

and to guarantee the subscription thereof

"and to exercise and enforce all rights

and powers conferred by or 1nc1dent to
the ownershlp thereof . S

To establish or promote or .concur in
establlshlng or promoting any company or
companies for the purpose of acquiring
all or any -of the property, rlghts, and
liabilities of the Company or for any
otheér purpose which may seem dlrectly or
indirectly calculated to benefit the
Company and to place. or guarantee the

:.p1a01ng or underwrite, subscribe. for or

otherwise acquire all or any part of the
shares, debentures, or other securities
of any such" other company.

To enter into any arrangement with any
Government ~ or - authority  supreme,
municipal, local or otherwise .or any
person or company that may seem condu-
cive to the Company's objects or any of
them and to obtaln from any.such Govern-
ment,* authority, 'person or - company any
rights, privileges, charters, contracts,
licences and 'conoess1ons which the

"( Company may think fit ‘or desirable to

obtain~and to carry out, ‘exercise and
comply thereW1th.b-:,; XEI

'To apply for, promote and obtain any -
“Act,’ charter,; pr1v1lege, concession,

”';llcence, ‘authorisation from any Govern-

ment,. State or Muhicipality, provisional

~ order or licence or any authority for

. enabling the Company to carry any of its

objects into effect ‘or for extending any
of "the powers of the Company or for
effecting any modification of the Com-

_pany's constitution or for any other
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purpose which may seem expedient and to
oppose  any proceedings or applications
which may seem calculated, directly or
indirectly to prejudice the Company's
interest.

vTo apply for, purchase or ‘6therwise~

acquire and protect  and renew in any
part of the world any patents, patent
rights, brevets d'invention, trade-
marks, designs, 'licences, . concessions
and the like conferring any exclusive or
non-exclusive or limited right to their
use or any secret or other information
as to any invention which may seem
capable of being used for any of the
purposes of the Company or the acquisi-
tion of which may seem calculated
directly or indirectly to benefit the
Company and to use, exercise, develop or
grant licences in respect of or other-
wise +turn to account the property,
rights or information so acquired and to
expend money in experimenting upon,
testing or improving any such patents,
inventions or rights.

To establish, provide, maintain and
conduct or otherwise subsidise research
laboratories and experimental workshops
for scientifical and technical research
and experiments and to undertake and
carry on all scientific and technical
researches, experiments and tests of all

kinds and to promote, studies and

research, both scientific and technical,
investigations and invention by provi-
ding, subsidizing, endowing or assisting
laboratories, workshops, = libraries,
lectures, meetings and conferences and
by providing for the remuneration of
gcientific or technical professors or

teachers and by providing for the award

of -exhibitions, scholarships, prizes and
grants to students or otherwise and
generally to encourage, . promote and
reward studies, researches, investiga-
tions, experiments, tests and inventions
of any kind that may be considered
likely to assist any of the business
which the Company is authorised to
carry on. . -

To make donations to such persons Or
institutions and in such cases and
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either of cash or any other assets ‘as.;
may -be thought  directly ; indirectly

conducive to -any of *  Company's
objects or otherwise exp dient and in

particular to remunerate any person or

corporation introducing business to this
Company and also to subscribe,  contri-
bute or otherwise assist or guarantee
money for charitable, scientific,

‘religious or benevolent, national,

public or other institutions, objects or
for any exhibition or for any public,

- general or other objects and to esta-

blish and support or aid in the esta-
blishment and support of associations,

~institutions, funds, trusts and conveni-

ences for the benefit of the employees
or ex~employees (including directors) of

the Company or its predecessors in

business or of persons having dealings

~ with the. Company  or the dependents;

relatives or connection of such persons
and in particular friendly or other

.benefit societies and to grant pensions,

allowances, - dgratuities and bonuses
either by way of annual payments or a
lumpsum and to make payments towards
insurance and to form and contribute to
provident and benefit funds of or for
such persons. .

To refer or agree to refer any claim,
demand, dispute or any other question by
or against the Company or in which the
Company is interested cor «orcerned and
whether between the Company and the

. member. or memebrs or: his or their
. representatives or between the Company

and third parties, to arbitration ‘in

~India or at any place outside India and
to observe and perform and to do all

acts, deeds, matters and thlngs to carry
out or enforce  the awards.

To pay out of the funds of the Company,
all expenses which the Company may law-
fully pay with respect to the formation

and registration of the Company or the

issue of its capital including brckerage
and commission for obtaining applica-
tions for or taklng, placing or under-
writing or procuring the underwriting of
shares, debentures or other securltles
of the Company.
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To pay all preliminary expenses of any
company promoted by the Company or any
company in which the Company is or may
contemplate being ‘interested, including

o ~in such preliminary expenses all or any

30.

31,

32.

33.

34.

part of the costs and expenses of owners

-of rany business or property acquired by

the Company.

To pay - for any rights or property
acquired by the Company and to remune-
rate any person or company for services
rendered or to be rendered in placing or
assisting to place or guaranteeing the
placing of shares in?* the Company's

" capital or ‘any debentures,

debenture-stock or other seciurities of
the Company or in or about the formation
or promotion of ‘the Company or the
acquisition of property by the Company
or the conduct of its business whéther
by cash payment or by the allotment of
shares, debentures or other securities
of the Company, credited as paid up in
full or in part or otherwise.

To adopt such means of making known the
business of the Company as may seem

expedient and in particular by adverti-

sing in the press, by circulars, by
purchase and exhibition of works of art
or interest, by publication of books and
periodicals and by granting prizes,
rewards and donations. '

To lend and advance money or to give
credit to such persons or companies and

on such terms as may seem ‘expedient and
in particular ‘to customers and other

having dealings with the Company and to
guarantee the performance of any contract
or obligation and the payment of money
of or by any such persons or companies
and generally to give guarantees and
indemnities. )

To invest and deal with surplus moneys
of the Company in such ‘mahner as may
from time to time be determined.

To receive money on depasit or loan and
borow or raise money in such manner as
the Company shall think fit and in

[

A
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parituclar by the issue of debentures or
debenture-stock (perpetual or otherwise)
and to secure the repayment of any money
borrowed, raised or owing by mortgage,
charge or lien upon all or any of the
- property or assets of the Company (both-
present and future) including its
uncalled capital and also by a similar
~ mortgage, charge or lien to secure and
guarantee the performance by the Company
or any other person . or company of any
obligation undertaken by the Company or
‘any person or company as the case may be-.

35. To undertake and execute any trusts, the
undertaking of which may seem to the
Company desirable and either gratutious
or otherwise. '

36. To draw, make, accept, endorse discount,
execute and issue, bills of. exchange,
promissory notes, bills of 1lading,
warrants, debentures, and other negotia-
ble or transferable instruments or
securities however, the Company shall
not carry on banking business as definéd
by the Banking Regulation Act, 1949.

37. To sell, improve, « manage, develop,
exchange, lease, mortgage, dispose of,
turn to account or otherwise deal with
all or any part of the property and
rights of the Company for the time being.

'38. Subject to the provisions of the Com-
panies Act, 1956, to distribute among
the members in specie or in kind any
property of the Company or any proceeds
of sale or disposal of any property of
the Company, in the event of winding up.

39. To insure the whole or any part of the
property of the Company either fully or
partially, to protect and indemnify the
Company from 1liability or loss in any
respect either fully or partially and
also to insure and to protect and indem-
nify any part or portion thereof either
on mutual principal or otherwise.

40. To carry out in any part of the world
" all or any part of the Company's objects
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as principals, agents, factor, trustee,
contractor or otherwise, either alone or
in conjunction '‘with any other person,

- firm, association, corporate body, muni-

cipality, province, state, or government
or colony or dependency thereof.

To exercise all or any of its corporate
powers, rights and privilegess and to
conduct its business in all or any of its
branches in the Union of India and in
any or all states, territories, posse-
ssions, colonies ' and dependencies
thereof and in any or all ' foreign
countries and for this purpose to have
and maintain and to discontinue such

.number of offices and agencies therein

as may be convenient.

To procure therCompany to be registered
or recognised in any part of the world.

OTHER OBJECTS :

43.

To carry on trade or business for ready
or forward deliveries either on its own
accounts or on account of constituents
as buyers, sellers, importers, exporters,
shippers, agents, commission agents of
and dealers in shares, stocks, securi- .
ties, bullion, cotton, cotton textiles,
cotton yarns, hemp, hemp products, jute,
jute products, coir, coir products, wool,
wool products, silk, silk textiles, .
artificial yarn, artifiical textiles,
man made fibres and goods, manufactured
thereof, seeds, cereals, nuts, grains,
rice, - wheat, and all kinds of pulses,
tea, coffee, cocoa, hessian cloth, gunny
bags, rubber and goods manufactured
thereof, gum, .tobacco, spices, and
produces of the soil, paints, varnishes,
coal tar dyes, dyes, dyestuffs, colours,
chemicals, plastics and plastic goods,
bakelite and bakelite goods, timber,
carpets, rugs, mattings, paper and paper

- products, cycles, and ‘accessories,

thereof, tubes and tyres for all types
of vehic¢les, synthetic boards, suitable
for furnitures and decorations, house-

_hold and hospital furnitures, hospital

equipments laboratory apparatus, leather
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and leather goods, linonelum,
sewing threads, sewing machines, and
parts thereof, electrical goods and
-accessories, flourescent lamps and its
fixtures, machineries, machine parts and
tools, wireropes, building materials,
hard-wares, g¢glass~wares, enamel wares,

‘crockery, cutlery materials, foot

wears, tarpaulins, waterproof cloth, oil
cloth, imitation leather cloth, sanitary
wares, groceries, provisions, crude
drugs, drugs, medicines, cosmetics,
oils, oil-seeds, o0il cakes, essential
oils, sandalwood, automobiles parts and
accessories, engineering goods, agri-
cultural equipments, electronic compo-
nents, hides and skins, ivory and its
products, canned vegetables, fruits,
pulps, juices, pickles, - storage
batteries wet and dry, and its accesso-
ries, types for printing presses, iron-
ore, manganese ore, boxide, telephones
and its = accessories, ready-made
garments, hosieries, metals, minerals,
coal, gas, fuel, petrol gems, Jjewelle~
ries, precious stones, marine products,
sports goods and any kind of mercandise
and/or produce and/or commodities.

To undertake any advisory, accountancy,
clerical or similar work.

To act as stockists, commission agents,
manufacturers' representatives or
agents, selling and purchasing agents,
distributors, brokers, trustees, attor-
neys and subject to the provisions of
the Companies Act,. 1956, Managers and
transfer agents for any other company,
firm, corporation or person. '

To carry on business as house, land and
estate agents and to arrange or under-
take the sale, purchase of, advertise
for sale or purchase, assist in selling
or purchasing .and find or introduce
purchasers or vendors of and to manage
‘land, buildings, " and other property,
whether belonging to the company or not

"and to let any portion of any premises

for residential, trdde or business

_purposes or other private or public

purposes and to collect rents and income
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and to supply to tenants and occupiers
and other refreshments, clubs, public
halls, messengers, lights, writing
rooms, reading rooms, meeting rooms,
lavatories, = laundry conveniences,
electric conveniences, garages and other
advantages. - ‘

47. To act as agents and brokersfor sellers,

‘ buyers, exporters, importers, manufac-
turers, merchants, tradesmen, insurers
and others and- generally to ‘undertake
and carry out agency work and commission
business. ' ‘

IV. The Liability of'the_Members is Limited.

V. The Authorised Share Capital of the Company is
is.10;00,00,000/~ (Rupees Ten Crores only)
divided into 1,00,00,000 (One Crore) Equity
Shares of B.10/- (Rupees Ten only) each. Any
shares of the original or increased capital may
from time to time be issued with guarantee or
any rights or preference whether in respect of
dividend or. of repayment of capital or both or
‘any other special privielge or advantage over
any shares previously issued or then about to be
issued or with deferred or qualified rights as
compared with any shares previously issued or
subject to any provisions or conditions and with
any special right or limited right or without
any. right of voting and generally on such terms
as the Company may from time to time determine.
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We, the several persons, whose names, addresses and descriptions
are hereunder subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set
opposite to our respective names:

+Name, address, description

Signature of

Signature, name,

No. of ad d
and .occupation of ' Shares taken o address, ces-
Subscribers; by each Subscribers. cription and
, Subscriber occupation of
" witness, '
Mr. Vershi 5 8d/-
S/o Khimji Lakhamshi (Five)
15, Shree Sadan, Equity Shares |
Navghar Road, -
Mulund (E.),
Bombay-400 081. N
: @
B =,
Business 28
; g 8 =
o Bog .
LK
Mr. Kantilal 5 Sd/f- g g %p § I
S/o Lakhamshi Hirji (Five) Bg a3
6, Ketki Apartment, Equity Shares Z sl g 3 §
G.V. S. Lane-2, 3 2"3 &
Mulund (E.), =R
Bombay-400 081. - q-f
| 8
Business
Total 10
" | (Ten)
Equity Shares

Chartered Accountants

s

Bombay, dated this 30th day of March, 1981,



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

KUTCH MINERALS LIMITED

The regulations contained in Table 'A' in the
First Schedule to the Companies Act, 1956,
shall not apply to this Company, but the
regulations for the management of the Company

~and for the observance of the Members thereof

and their representatives shall, subject to
any exercise of the statutory powers of the
company in reference to the repeal or altera-

" tion of, or addition to, its regulations by

Special Resolution as prescribed by the said

Companies Act, 1956, be such as are contained

in these Articles
INTERPRETATION

In the interpretation of these Articles the
following expressions shall have the
following meanings, unless repugnant to the
subejct or context : S

"The Act" or "the said Act" means "The
compaies Act, 1956" as amended upto date or

~other the Act or Acts for the time being in

force in India containing the provisions of
the Legislature in relation to companies.

Table A not to
apply but com-
pany to be
governed by
these Articles

Interpretation
clause *"The Act.
or "The satd Act®
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Ty

. “The Board® ov "Fhe Board" or the "Board of Directors" means
L 139‘:‘ of Direc- a meeting of the Directors convened . and
- bors® " constituted or ‘the requisite number of

Directors entitled to pass a Circular resolu-
tion in accordance with these Articles. '

" *The Company" "The Company" or "This Company” means KUTCH
or "This Company* MINERALS LIMITED. o
., "Directors® "pirectors" means the Directors for the time

being of the Company Or as the case may be
the Directors assembled at a Board..

“Dividends® - "pividends" include bonus.
Gender/ . Words importing the masculine gender. also
Number include the feminine gender and words impor-

_ting singular number also include plural
number and vice versa.

“Month® - ' "Month" means a.calendar month.
"otfice” "office" means the Registered Office for -the
' . time being of the Company. '
“Per sons* : wpersons” includes corporations as well as
individuals. '

Share ordinary/ ordinary share means Equity Share.

Equity o " o - o ' = 8
These Presents* . "Dhe Presents" or "Regulations" means the
or *Regulations® - - Articles of Association as orginally framed

or altered from time to time and include the
Memorandum where the context so requires.

“seal* - "seal" means the, Common Seal for the time,
' ' ‘being of the Company. ‘ -

“writing" . "Writing" shall include printing and lithography
: ' and any other mode or modes of representing
or reproducing words in a visible form. '

Expression in = Subject as aforesaid any words or expression
the Act to bear defined in the Act shall except where the
the same meaning _subject or context forbids bear the same
in Articles ‘meaning in these Articles. R
~ Marginal The marginal notes hereto shall not affect the
notes construction hereof. ’ '
PRELIMINARY
Coples of Memo- 3, 'Copiesawofﬂ‘the1 Memorandum‘ and Articles of
randum & Articles Association and other documents mentidpedfin
~of Association to Secton” 39° of the Act shall be furnished by
be given to A the Company to any member at his request

©. Hembers.



within seven days of the requirement subject
to the payment of a fee of Rupee one.

'CAPITAL AND INCREASE & REDUCTION OF CAPITAL

4. The Share Capital of the Company shall be Capital of
Bs.10,00,00,000/- (Rupees Ten Crores only) the Company.
divided into 1,00,00,000 (One Crore) Equity
Shares of Is. 10/~ (Rupees Ten only) each.

- 5. Any unclassified shares (whether forming unclassified
part of the original capital or of any Shaves.
increased capital of the Company) may be '
issued either with the  sanction of the
Company in General Meeting or by the Direc-
tors ‘and upon such terms and conditions and
with = such rights and privileges annexed
thereto as by the General Meeting sanctioning
the issue of such shares be directed and, if
no such direction be given and in all other
cases, as the Directors shall determine; and
in particular such shares may be issued with
a preferentlal or qualified - right to
dividends and in distribution of the assets
of the Company and any preference shares may
be issued ‘on the terms that ‘they are liable
to be redeemed.

6. Subject to the provisions of Section 81 of Power of-

the Act ‘and subject to Article 8. of these general
Articles, the Board of Directors and/or the Meeting and
Company in General Meeting may determine to Board of
issue further shares of the authorised but bpirectors to
unissued capital of the Company and. may offer shares to
determine that any shares (whether forming such persons
part of the original capital or of any as the company
increased capital of the '‘Company) shall be may resolve.
offered to such persons (whether members of S
holders of debentures of the Company. or not)
in such proportion and on such terms and
conditions and either at a premium or at par

or (subject to compliance with the provisons

‘of Section 79 of the Act) at a discount, as
such General ‘Meeting shall determine and with

full power to give to any person (whether a

- member or holder of debentures of the Company
or not) the option to call for or be allotted
shares of any class of .the Company either at
a premium or at par or (Subject to compliance

with the provisions of Section 79 of the Act)
at a 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 may make any

.other provision whatsoever . for the issue,
allotment for the 1ssue» ~allotment or
disposal of any shares. ‘
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" The Company may from to time in General Meet-

@ng alter the conditions of its Memorandum by
increase of its share capital by the creation
of new shares of such amount as it thinks
expedient. Subject to the provisions of the
Act, the new shares shall be issued upon such

 terms and conditions and with such rights and
~priv@1eges annexed thereto as by the General

Meeting creating the same shall be directed

and if no direction be given as the Directors

shall determine; and in particular such

‘shares may be issued with a preferential or

qgqualified right to dividends and in the
distribution of assets of the Company provi-
ded always that any Preferential Shares may
be issued on the terms that they are or at
the option of the Company are to be liable to
be redeemed. SR ‘

Subject to the provisions of Section 81 of
the Act and of these Articles where at any
time after the expiry of two years from the
formation of the Company or at any .time after
the expiry of oné year from the date of
allotment of shares in the Company -for the
first time after its formation, whichever is
earlier, it- is proposed to increase the
Subscribed Capital of the Company by allot-
ment of further shares, then ;-

(a)  Such further shares shall be offered to
the persons who at the. date of the offer
are the holders-bf the equity shares of
the Company in proportion to. as nearly
as the circumstances admit to be the
capital paid-up on those shares on that
date: o

(b) The offer of shares as aforesaid shall
be made by notice specifying the number
of shares offered and limiting the time
not being less than 15 days from the
date of offer within which the offer is
not accepted will be deemed. to have been
declined;

(c) The offer aforesaid shall be deemed to

include a right exercisable by the
persons concerned to renounce the shares
either whole or any of them in favour of
any other person and the notice referred
to at (b) hereof shall contain a state-
ment of this-right.



(d) After the expiry of the time specified
s#27in the notice.aforesaid or on receipt of
" earlier ‘intimation from the person to
whom such notice is given if he declines
to accept the shares offered, the Board
of Directors may dispose of them in such
‘manner as- they think most beneficial to

the Company; Co '

Prov1ded that notw1thstand1ng anythlng here-
inbefore contained, the further shares afore-
said may be offered to any persons, whether
or not those persons include the persons who,
at the date of the offer, are holders of the
ordinary shares. of the Company in any manner
" whatsoever; ‘

(a) If a Special Resolution to that effect is
passed by the Company  in General Meeting,
or '

"~ (b) Where no such Special Resolution is passed,

o if the votes cast (whether on a  show of
hands or on a poll as the case may be), in
favour of theproposalcontained in the Reso-
lution moved . in  that General Meeting
(including the casting vote, if any of the
Chairman) by members who, being entitled.
so to do vote in person, or where proxies
are allowed, by proxy, exceed the votes, if
‘any, cast against the proposal by members
so entitled and voting and the , Central
Government is ‘satisfied on  an application
made by the Board of Directors in that
behalf, that the proposal is most beneficial
to the Company.

"8(A) Subject to the provisions of Section 80 of the Act,
~ the Company shall have the power to issue
Preference Shares which, at the option of the
.- Company, are liable to be redeemed and the Reso--
- lution authorising stich issue shall prescribe the
manner terms and conditions of the redemption.

“The Company shall have the power to issue Cumu-
. lative Convertible Preference Shares subject to the

guidelines issued by the Governmment of India -in-- . .

that behalf from time to time and the Resolution
. authorising such issue shall prescribe the manner
~terms and conditions for Su'ch conversion.
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On the issue of Redeemable Preference shares
under the provisions of the Article 7 of the
following provisions shall take effect =

(a)

(b)

(c)

(d)

(e)

(£)

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

No such shares shall be deemed unless they
are fully paid up;

The premium, if any, payable on redemption
shall be provided for out of the profits of
the Company or out of the Company's share
premium account, before the shares are
redeemed; .

Where any such shares are redeemed otherwise
than out of the proceeds of a fresh issue,
there shall out of profits which would other-

‘wise have been available for dividend be

transferred to Reserve Account to be called
"Capital Redemption Reserve Account”, a sum
equal to the nominal amount of the shares
redeemed and the provisions of the Act
relating to the reduction of the share capital
of a Company shall except as provided under
Section 80 of the Act or herein apply as if
the Capital- Redemption Reserve: Account were
paid-up share capital of the Company.

The Company shall not issue any Preference
Shares which are redeemable after the expiry
of a period of ten years from the date of
issue.

Subject to the provisions of Section 80 of the
Act and this Article the redemption of Pre-
ference Shares hereunder may be effected in
accordance with the terms and conditions of
their issue and failing that in such manner
as the Directors may think fit.
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10.

11.

12.

13.

Except so far as otherwise provided by the condi-
tions of issue or by these presents any capital
raised by the creation of new shares shall be con-
sldered part of the existing capital and shall be
subject to the provisions herein contained with
reference to the payment of calls and ‘instalments,
transfer and transmission, forfeiture, lien, surren-
der, voting and otherwise.

1. The Company shall not have the power to buy
its own shares unless the econsequent reduc-
tion of capital effected and sanctioned in
pursuance of Article 12 or in pursuance of

Section 100 to 104 or Section 402 or other.

applicable provisions (if any) of the Act.

2. Except to the extent permitted by Section 77
or other applicable provisions (if any) of
the Act the Company shall not give whether
directly or indirectly and whether by means

Same as
original
capital

Restrictions on
purchase by
company of its
own shares

of a loan, guarantee, the provisions of

security or otherwise, any financial assis-
tance for the purpose of, or in connection
with the purchase or subscription made or to
be made by any person of or for any shares
in the Company.

3. Nothing in this Article shall effect the right
‘of the Company to redeem any Redeemable
Preference Shares issued under Article 7 or
Section 80 of the Act.

"The Company r'nay, subJect to the provisions of

Section 78, 80 and 100 to 105 inclusive of the Act)
from time to time by Special Resolution, reduce its
capital.- and .any Capital Redemption Reserve

Account or share Premium Account in any manner

for the time being: authorised by law, and in par-

‘ticular capital may be paid off on the footingthat

it may be called upon again or otherwise. This
Article is not to derogate form any power the

.Company would have if it were omitted.

The Company may in General Meeting alter the
conditions of its Memorandum as follows

(a) Consolidate and divide all or any of its
share capital into shares of larger amounts
: than its existing shares. :

(b) 'Sub -divide ‘its shares or any of . them into
shares of smaller amounts than' -orignally
fixed by the Memorandum however, that in the

Reduction of
Capital

Consolidation,
division and
sub-division




‘Issue of further 1z
paripassu shares

not to effect

the right of

shares alvready
issued.

Power to 15.

modify class
rights

Shares to be 16.
‘numbered progre-
ssively and no

share to be

- subdivided

sub-division, the proportlon between the
amount, if any, unpaid on each sub-divide
- share shall be the same as it was in the
case of share from which the sub-divided
share is derived and the Resolution whereby
any share is so sub-divide and the Resolu-
tion whereby any share is so sub divided may
- determine that as between the holders of the
shares resulting from sub-division one or more
of them shares shall have some preference or
special advantages as regards the dividend
capital or otherwise over or .as compared
with the others or other.

{c) Cancel shares which at the date of such

General Meeting have not been taken or
.agreed to be taken by any person and
diminish the amount of its share capital by
the amount of the. shares so cancelled

The rights conferred upon the holders of the
shares of any class issued with preferred or other
rights, shall not unless otherwise expressly provi-
died "by the terms of the issue .of the shares of
that class be deemed to be varied by the creatlon
or issue of further share ranking pari ' passu
therewith.

If at any time the share 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, and whether, or not the
company is being wound up, be varied modified
abrogated or deal with, with the consent in
writing of the holders of not less than three-
fourths of the issuedshares of that class, or: with

~the sanction of a . Special Resolution paSsed at a
seperate rmeeting of the holders of the issued

shares of that class and all the provisions
contained in these Articles as to General Meeting
(1nc1ud1ng the provisions re]'wtmg to guorum at
such meetings) shall mutatis mutandis, apply to
every such meeting. :

SHARES

The shares in the capital of the Company shall be
numbered progressively according to their several
denominations. - Every forfeited or- surrendered
share shall deem to bear the number by which the
same was originally distinguished.
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18.

19,

20.

21.
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Subject to the provisions of the Act and bpirectors may
these Articles the Directors may allot and allot shares as
issue shares in-the capital of the Company as fully paid up.
payment or past payment for .any property
(including goodwill of any business) sold or
transferred, goods or machinery supplied or

for services rendered to the Company either

in or about the formation or promotion of the

Company or the conduct of its business and

any shares which may be so allotted may be -

issued as fully paid up or partly paid up

shares as aforesaid.

An appilcat}on s::.gned by or on behalf of an Acceptance
applicant for shares in the company, followed of shares
by an allotment of any shares therein, shall

be an acceptance of shares, within the
" meaning of these articles, and every person

who thus or otherwise accepts any shares . and

-whose name is on the register shall for the

purpose of these articles be a member.

The money (if any) which the Directors shall, Deposit and =~

on the allotment of any shares being made by calls etc.
them, require or direct to be paid by way of to be a debt
deposit, call or otherwise, in respect of any payable
shares allotted by. .them, shall, immediately' Aimediately
on the insertion of ‘the name of ‘the allottee

in the Register of Members as the name of the

holder of such shares, become debt . due to

-~ recoverable by the Company from the allottee
: thereof, and shall be paid by him accordlngly.

1f by the conditions of allotment of any Instalments on
share the whole or part of the amount. or shares to be
issue price thereof, shall be payable by - duly paid
instalment, every such instalment shall  when .

due be paid to the Company by the person who:

for the time being and from time to time
shall be registered holder of the share or

‘his legal’ representative.

Except as required by law no person shall be Company not

_recognised by the Company -and the Company bound to
shall not be bound by, or be compelled in any recognise any
‘way, to recognise (even when having notice .interest in shares

thereof) any equitable, contingent, future or other than- . .
partlal interest in any share or any interest that of the

~in any fractional part of a share, or (except registered

only as by these Articles or as ordered by a holders

~Court of - competent. jurisdiction or by law

- otherwise provided) any = other rights in



_ Commission for
- placing shares,

- 10 -

respect of any share except an absolute right
to the entirely thereof in the registered
holder. ‘

21(A)Every member, or his heirs, executors or

22.

debentures, etc.

Certificate
of Shares.

23A.

administrators, official assignees, receiver
or liguidator shall pay to the Company the
portion of the capital represented by his
share or shares which may, for the time
being, remain unpaid thereon,. in such
amounts, at such time or  times, and in such
manner as the Board shall, from time to time
in accordance with the Company's regulations,
require or fix for the payment thereof.

7

UNDERWRITING AND BROKERAGE

The Company may subject to the provisions of
Section 76 and other applicable Provisions
(if any) of the Act at any time pay a commi-"
ssion to any person in consideration of his
subscribing or agreeing to subscribe or his

- procurring or agreeing to procure subscrip-

tions, whether absolutely or conditionally,
for any shares in or debentures of the
Company but so’ that the amount or rate of
commission shall be at such rate as may be
prescribed as per the rules and regulation
framed in that behalf by a competent autho-
rity. The commission may be satisfied by the
payment of cash or the allotment of fully of -
partly paid shares or debentures or partly in
the one way and ,partly in the other. The
Company may also on any issue of shares or
debentures pay such brokerage as may be
lawful. )

CERTIFICATES

(a) Every member or allottee of shares shall
be entitled without payment to receive
one certificate in marketable lots
specifying the name of the person in
whose favour it is issued, the shares to

which it relates and the amount paid-up~ - -

thereon, such certificate shall be issued
only in pursuance of a resolution passed
by the Board on surrender to the Company -
of its letter of allotment or its frac-
tional coupons of requisite value, save
in cases of issues against letter of
acceptance or of renunciation or in cases
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- of issue of bonus shares. Every such certi-
ficate 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 under duly regis-
. tered power of attorney and the Secretary or
‘some other person appointed by the Board for

the purpose, and two  Directors or their

attorney and the Secretary or other person
shall sign the share certificate, - prov1ded
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. Parti-
culars of every share certificates issued
~shall be entered in the register of Members
against the name of the person to whom it has
been issued,indicating the date of issue.

(b) Any two or more joint alottee 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 subject of joint ownerwhip,
may be delivered to any one of such
joint owners, on behalf of all of them.
For any further certificate the Board
shall be entitled, but. shall be not be

. bourid, to prescribe a charge not excee-
ding Rupee one.  The Company shall
comply with the provisions of Section
113 of the Act.

(¢) A Director may &ign - a share certificate
by affixing his signature thereon by
means of any machine, equipment or other

- mechanical means, such as engraving in
metal or lithography, but not by means
of a rubber stamp, provided that the
Director shall be responsible for the
‘'safe custody of such machine, equipment
or other material used for the purpose.

23B. (a) No certificate of any share or shares
' shall be issued either in exchange for-
those which are sub-divided or consoli-"
dated or in replacement of those which
are defaced, torn or old, decrepit, worn

- out of where the cages on . the-reverse=—--

for recording transfers have been duly
utilised, unless that certificate .in
‘lieu of which it is issued is surren-‘
-dered to the Coémpany.



(b)

(o)
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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 agaisnt the stub or counterful to the
effect that it is Issued in lieu . of

_share certificate No. 'sub-divide/re- -
 placed/on consolidation‘of’shares"... '

If a share certificate is. lost or
destroyed, a new certificate in 1lieu

- thereof shall be issued only with the

(d)

(e)

(£)

prior consent of the Board and on such
terms, if any, as to evidence and
indemnity 'as to the payment of out of
pocket expenses ‘incurredl by the Company
in investigating evidence, as the Board
thinks fit.

When a new share certificate has been
issued in pursuance of clause (c¢) of this

" Article, it shall state on the face of it

and against the stub.or counterfoil to
the effect that it is "duplicate issued
in lieu of share certificate No.

The word "Duplicate" shall be stamped or
punched in bold letters across the face
of the share certificate.

Where a new share certificate has been
issued in pursuance of clause (a) or
clause (¢) of this Article, particulars
of every such share certificate shall be
entered in .a Register of Renewed and
Duplicate Certificate indicating against
the names of the persons to whom the
certificate is 4issued, the number and
date of issue of the share certificate in
lieu of which the new certificate is
issued, and the necessary changes indi-
cated in the Register of Members by
suitable cross reference in the "Remarks"
column. o

All blank forms to be issued for issue of
share certificates shall be printed and

- the printing shall be done only on the

authority of a resolution of the Board.
The blank forms shall be’ consecutively
machine numbered and the forms and the
blocks. engravings, fascimiles and hues
relating to the printing of such forms
shall be kept in the custody of the
Secretary or of such other person as the
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24.
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Board may appoint for the purpose, and
the Secretary of the other person afore-
said shall be responsible for rendering
an account of these forms to the Board.

(g) The Managing Director of the Company For*
- the time being or if 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 fo share certifi-
cates except the blank forms of share
certificates  referred on in sub-
‘Articles (f). : '

(h) All books referred to in sub-Articles
" (q) shall be preserved in good order
permanently.

If any share stands in the names of two or
more person the person first named in the
Register shall as receipts of dividends or
bonus or service of not and all or any other
matter connected with the company, except
voting at meetings, and the trade of the
shares be deemed the sole holer thereof the
joint-holders of a share shall be several

_well as jointly liable for the payment of all

instalment and calls due in resepct of such
share and for the incidents thereof accord-
ing to the Company's regulations.

Subject to the proviéidns'of Section 113 of
the Company shall within ‘three months after
allotment of any of its shares or debentures

the registration of the transfer of any such
shares or debentures deliver the certificates
of all shares and debentures allotted or
transferred and the Company shall otherwise

comply with the requirements of Section 113

and other applicable prov1s1ons (1f any) of
the Act.

CALLS

The Board from time to time, sﬁbject to the

' terms on which ‘any . shares may “have been

 issued ' and subject to thé conditions of

allotment, by a resolution passed at a

The first name -
of Jo1ntholders
deemed sole
holder

Limﬂna¥1on of
time for issue

_of certificates
within one months after the "application for

Board may
make calls
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meetlng' of the Board (and not be circular
resolution) make such calls as they think fit

" upon the members in respect of all monies

26.

27.

28.

- 28A.

29.

unpaid on the shares held by them respec~
tively and not at the conditions of allotment
thereof made payable at fixed times and each
member shall pay the amount of every call so
made on him to the persons and at the times
appointed by the Directors. A call may be
made payable by instalments. :

Where at the commencement of the Act, any

calls for further share capital are made on
shares, such calls shall be made on a uniform
basis on all shares falling, under the same
class. For the purposes of this Article,
shares of the same nominal value on which
different amounts have been paid up shall not
be deemed to fall under the same class.

Not less than fifteen days' notice at the

" least of every call otherwise than on allot-

ment shall be given specifying :he time of
payment and if payable to any person other
than the Company the name of the person to

whom the call shall be paid, provided that

before the time for payment of such call the

Directors may by notice in writing to the

members. revoke the same.

A call shall be deemed to have been made at
the time when the resolution of the Board of
Directors authorising such call was passed
and may be made payable: by the. members whose
names appear on - the Reglster of Members on
such date or at the discretion of the Direc-
tors on such subsequent date as shall be

fixed by the Directors.

The Joint Holders of a share shall be jointly

and severally llable to pay éil calls in
respect thereof.

The Directors may, from time to time, at . ,
their discretion, extend the time fixed
for the payment of any call, and may extend
such time as to all or any of the members on .

the basis of geographical distance or other
cause, the Directors, may deem fit, but no
member shall be entitled to such extension
save as a matter of grace and favour.

&



31.

32.

33.

- 15 -

If by the terms of issue of ‘any share or
otherwise any amount is made payable at any
fixed time or by 1nstalments at flxed times
(whether on account of thé amount of the
share or by way of premium) every such amount:
or instalment shall be payable as if it were
a call duly made by the Directors and of
which due notice has been given and all the

-provisions herein contained. in respect of

calls shall relate to such amount or
instalment accordingly and in ~case of non-
payment all the relevant prOV1s10ns of these

 Articles as to payment of interest and

expenses, forfeiture or otherwise shall apply
as if such sum had becomefpayable by wvirtue
of a call duly made and notified.

If the sum payable in respect of any call or:
tnstalment be not paid on or before the day
appointed for payment thereof the holder for
the time .being: or allottee of the share in
respect or which a call shall have been made

Amount payable
at fixed ‘time
or. by nstal-
ments as calls.

Nhen'1nterest
on call or
instaiment

" payable

or the instalment shall be due shall pay

interest on the same at. such- rate as the
Directors sall fix from the day appointed for
the payment thereof of the time of actual
payment but the Directors may waive payment
of such interest wholly or in part but,

" nothing in this Article shall render it

obligatory for the Board to demand or recover
any interest from any such member.

Neither a judgement not a decree in favour of
the Company for calls or other moneys due in
respect of any shares nor any part payment or
satisfaction thereunder nor the receipt by
the Company of a portion of any money which
shall from time to time be due from any
member in respect of any shares either by way
of principal or interest not any indulgence
granted by Company in respect of the payment
of any money shall preclude the forfeiture of
such shares as here in provided.

Subject the provs1s1ons " of the Act and’

- these . Artlcles, on the “trial or hearing of

any action or suit brought by the Company
agalnst any membercn:hls legal representative

for the recovery of any money claimed to be

due to the Company in respect of any shares
the money is sought to be recovered appears
entered on the Register of Members as the
holder of the shares in respect of which such

money is sought to recovered, that the
resolution making the call is duly recorded

Judgement,
decree or
part1a1 payment
not to.preclude
the forfeiture.

Proof on trial
of suit for
noney due-—. .
on shavres
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"in the minute book and that notice of such

call was duly given in pursuance of these

' presents; and it shall not be necessary to

Partial payment - 33A.
not to preclude
forfeiture

Payment in 34.
anticipation

of call may

carry interest

prove the appointment of the Directors who
made such call nor that: quorum of Directors
was present at the Board at which any call

was made, or that the meeting at which any

call was made was duly convened or consti-

tuted any other matter whatsoever but the
proof of the matters aforesaid shall be con-

clusive evidence of the debt.

Neither the receipt by the Company of a
portion of any money which shall from time to
time be due from any member to the Company in
respect of his shares, "either by way of

‘principal or itnerest, nor any indulgence

granted by the Company in respect of the
payment of any such money, shall preclude the
Company from thereafter, proceeding to
enforce a forfeiture of such shares as
hereinafter provided.

The Board may, if it thinks fit, agree to and
receive from any member willing to advance
the same, all or any part of the amounts of
his respective shares beyond the sums,
actually called up and upon the money SO paid
in advance, or upon so mnmuch 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 agree upon. The Board npay agree to
repay at any time repay the same upon giving
to the member three month's notice in writing:
provided that moneys paid in advance of calls

" on any shares may carry, interest but shall

If call or . 35.
instaliment not

paid notice .

must be

given

not confer a right to dividend or to partici-
pate on profits. No member paying any such
sum in advance shall be entitled to voting:
rights in respect of the money so paid by him
until same would but for such payment become
presently payable.

FORFEITURE, SURRENDER AND LIEN

If any. member fails to pay the;Whole 6fwéﬁywwr'

part.of any call or instalment or any moneys
dug in respect of any shares either by way of
prlnglpal or interest. on or before the day
appointed for the payment of the same, the
Directors may at any time thereafter during
such time as the call or instalment or any
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part thereof or other moneys remains unpaid
serve a notice on such member requiring him -

to pay such call or instalment or such part

thereof as remain unpaid  together with any

interest - that . may have accrued and all
expenses (legal or otherwise) that may have

~been incurred by the Company by reason of
~ such non-payment. ;

The notice shall name a day (not being. less

than 14 days from the date of the notice),
and a place or places at which on or before
which such call instalment or such part or
other moneys as aforesaid and such interest
and expenses, as aforesaid are to be paid and
if payable to any -person other than the

' Company, the person .to whom such payment is

to be made. The notice shall also state that

~in the event of non-payment at or before the

time and (1f payable to any person other than

. the Company) to the person appointed the

shares in respect of which the call was made
or instalment as payable will be liable to pe

forfeited.

If the requirement of any such notice as
aroresaid shall not be complied with, any of
the shares in respect of which such notice

. has been given, may at any time thereafter

before payment of all calls or instalments,
interest and expenses or other moneys due in
respect thereof, be forfeited by a resolution
of the Board to thateffect. Such forfeiture
shall include all " dividends declared in

.respect of the forfeited shares and not

actually 'paid before the forfeiture.

When any share shall have been so forfeitued

- notice, of the 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 Reglster of Members,.
- but no forfeiture ghall be in any manner inva-
lidated by any .omission or neglect to give

Terms of
notice

In defaults of

‘payment shares

to be forfeited

Entry of .
forfeiture 4n
Register of
Members -

suich notice or to 'make any such entry as - -

aforesaid.

{

Any share. so forfelted shall be deemed to be
the property of the Company and may be sold-

- re~allotted otherwise dispose of either to
~the-original;hqldervthereéf,.or to any other

person, upon such terms and in such manner as
the Board shall think fit.

Forfeited shares
to be property
of the company
and may be -
sold etc.
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The Directors may at any time before any
shares so forfeited shall have been sold,
Zisposed of, 'shall
have power to annual the forfeiture thereof
upon such conditions as they think fit. '

ANy membr whose shares have been forfeited
-~ shall
- liable to
Company

notwithstanding the forfeiture, be

pay and shall forthwith pay to the
all calls, instalments, interest
expenses and other moneys owing upon or in
respect of such shares at the time of the
forfeiture together with' interest thereon
from the time of the forfeiture until payment
at such rate as the Directors may determine
and the Directors may enforce the payment of
the whole or.a portlon thereof if they think
flt. v

‘The forfeiture of shares shall involve
extinction, at the time of the forfei-
ture, of all interest in and all claims
and demands against the Company in
respect of the shares shall all other
rights incidental to the share, except
only such rights incidental to the
‘share, except ‘only such of .those rights
as by these Articles are expressly
- saved. »

(a)

A declaration in writing that the decla-
rant is a Director or Secretary of the
" Company and that a share in the Company
has been, duly forfeited in accordance
with these Articles on a dates in the
declaration, shall be conclusive
evidence of the facts therein stated as
against all persons claiming to be
entitled to the shares.

Upon any sale after forfeiture or for
enforcing a lien in purporated exercise
of the powers hereinabove given, the-
Board may appoint some person to execute
an instrument of transfer of the shares

sold and cause the purchaser's name to - ..

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
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the sale shall not be impeached by any
person and the remedy of any person
aggrieved by "the sale shall be .in
damages only and against the Company
exclusively. '

(d) Upon any sale, re-allotment or other
disposal under the provisions of the
preceding Articles, the certificate or
certificates originally issued . 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 not effect, and the Directors shall
be entitled to issue a duplicate certi-
ficate or certificates in respect of the

said shares to the person ‘or persons

entitled thereto.

The Company shall have a first and paramount
lien upon all the shares (other than fully

paid up shares) registered in the name of each

member (whether solely or Jjointly with

others) and wupon the proceeds of sale-

thereof, for all moneys (whether presently
payable or not) called or payable at a fixed

time in respect of such shares, and po

equitable interest in "any shares, shall be
created except upon the footing and upon the

condition that Article 21 hereof is to have

full effect. Any such lien shall extent to
all dividends from time to time declafed in
erwise

shares shall operate as  a walver/ of the

- Company's lien, 'if any on such shares.

- For the purpose of enforcing such lien the

Director may sell the share subject thereto
in such manner as they  shall think fit, but

' no sale shall be made until such period as

aforesald shall have arrived and until notice

in writing of the intention to sell shallhave

been served on such member or the person (if
any) entitled by transmission to the shares
and default shall have been made by him in
payment of such call, instalment or interest

for fourteen days after such notice. To give
,effect to any such sale, .the Board may autho-
rise some person to transfer ‘the shares sold

to the purchaser thereof and the purchaser
shall be registered' as the holder of the

Cancellation of
share certificate
in respect of
forfetiture
shares =~

‘Company to

have 1ien on
shares

As to enforcing
Tien buy'sale,
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shares comprised in any such transfer. Upon

“any such sale as aforesaid, the certificates
~ in respect of  the shares sold shall stand

cancelled and become null and void and of no

‘effect, and the Directors shall be entitled

to issue a new certificate or a duplicate
certificates in lieu thereof to the purchaser
or purchasers concerned.

The net proceeds of any such sale after
payment of the costs such sale shall be
applied in or. towards the satisfaction of
such call, instalment or interest of such
member and the residuve (if any) paid to such -
member or the person (if any ) entitled by
transmission to the shares so sold.

The Company may receive the consideration, if
any, given for the share on any sale, re-
allotment or other disposition thereof and
the person to whom such share is old, re-
allotted or disposed of may be registered as
the hodler of the share and shall not be.
bound to see to the application of the consi-
deration if any, nor shall his title to the
share be affected by any irregularity or
invalidity in the proceeing in reference to
the forfeiture, sale, re-allotment or other

disposal of the share. ’ '

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book to be called
the "Register of Transfers" and therelnshall
be fairly and distinctly entered theé
particulars of every transfer or transmission
of any share.

Subject to the provisons of Section 108 of
the Act, shares in Company may be transferred
by an instrument in writing in such form and
by such procedure as from time to time my be
prescribed by the Act, Subject thereto, the
Directors may prescribe a common form for

instrument of transfer, which may from tlme“

to tlme be altered by the Dlrectors.

(a) An application for the registratin of a
transfer of the shares in the Company
may be made either by the transferor or
“the transferee.
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(b) Where the application is made by - the
.~ transferor and relates to partly'pald
shares, the transfer shall not be regis-
tered unless the Company gives notice of
the application to the transferee and
the transferee makes no objection to the
transfer within two weeks from the
receipt of the notice.

(c) For the. purposes of Sub-Article _(b)
above, notice, to the transferee shall
be deemed to have been duly given if it
is despatched by prepaid registered post

to the transferee at the address given .

in the instrument of transfer and shall
be deemed to have been duly delivered at

the time at which it would have been

delivered in the ordinary course of
post. ’

. EVery such instrument of transfer shall be
‘signed both by the transferor and transferee

and the instrument of transfer shall be
accompanised by such evidence as the Board

.may require to prove the title of transferor

and his right to transfer the shares and
every registered instrument of transfer shall
remain in the custody of the Company until
destroyed by order of the Board. The trans-
feror shall be deemed to be the holder of
such shares until the name of the transferee
shall have been entered in the Register of
Members in respect thereof. Before the
registration of a transfer the certificate or
certificates of the shares must be delivered
to the Company.

The Company shall not reygister a transfer of
shares in the Company unless a proper instru-

" ment of transfer duly stamped and executed by

or on behalf of the transferer and by or on
behalf of the transferee and specifying the
name, address and occupation, if any of the
transferee has been delivered to the Company
along with the certificates relating to. the
shares, or if no such share certificate is in

existnce with a letter ‘of allotment of the

shares, provided where, an application
inwriting made to the Company by the trans-

To be‘executed
by transfer
and transferee

Transfer not to
be registered
except on
production of
{nstrument of

‘transfer

feree and bearing the stamp required for an

instrument of transfer, it 1is proved to the

satisfaction of the Board of Directors that
the instrument of transfer -signed by or on

behalf ‘of the transferor and by or on behalf
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of the transferee has been lost, the Company
may register the transfer on such terms as to

~ indemnity as the Board may think fit, provi-

ded further that nothing in this Article
shall prejudice and power of the Company to
register as shareholder any person to whom
the right to any shares in the Company has

- -been transmitted by operation of law.

Subject to the provisons of Section 111 of
the Act, or any statutory modification thereof
for the time being inforce, the Directors
may, at their absolute and uncontrolled dis-
cretion and without assigning any reason
decline to register or acknowledge any .
transfer of shares and, in particular, may so
decline in any case in which the Company has
a lien upon the shares or any of them or
whilst any moneys in respect of the shares
desired to be transferred or any of them
unpaid or unless the transferee is approved
by the Directors and such refusal shall not
be affected by the fact the proposed trans-
feree 1s already a member. The registration
of a transfer shall be conclusive evidence of
the approval by the Directors @ of the
transferee. ; '

"Registration of a transfer of

shares shall not be refused on

the ground of the transferor

being either alone or jointly

with any other person or

persons indebted to the company
on any account whatsoever

except a lién on the shares".

If the Company refuses to register the trans-

fer of any share or transmission of any right
therein, the Company shall within one month
from the date on which the instrument of
transfer or intimation of transmission was
lodged with the Company send notice of
refusal to the transferee and transferor or
the person giving intimation of the trans-
mission as the case may be, and thereupon the .
provision of Section 111 of the Act or any

statutory modification thereof or any other "~

relevant law shall apply.

A transfer of a share in the Company of a
deceased member thereof made by his 1legal
representative shall, although the legal
representative is not himself a member, be as
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valid as if he had been a member at the time
of execution of the ‘instrument of transfer.

The instrument of transfer shall after regis-
tration be retained by the Company and shall

~remain in its custody. All instruments of

transfer which the Directors may decline to

" register shall on denmand be returned to the
- persons depositing the same. The Directors

may cause to be destroyed all transfer deeds

lying with the Company for a period of’ten’

years oOr more.

The Directors shall have power on giving not

less  than seven. days previous notice by

advertisement as required by Section 154 of
the Act to close the transfer books of the
Company for such period or periods of  time
not exceeding in whole 45 days in each year
but no exceeding 30 days at a time as the
Board may deem fit.

In the caseof the death of any one or more of
the persons named in the Register of Members
as the joint holders of any shares, the sur-
vivor or survivors shall be the only persons
recognised by the Company as having any title
to or interest in such shares, but nothing
herein contained shall be taken to release
the estate of a deceased Jjoint holder from
any liability on shares held by him jolntly
with any other person.

The executors or administrators of a deased

‘member or a holder of ‘a succession Certifi-
"cate (not being one of two or more Jjoint:

holders) shall be the only~person whom the
Company will be bund to recognise as having
any title to the shares registered in the

name of such member and the Company shall not.

be bound to recognise such “executors or
administrators unless such executors or admi-
nistrators shall have first obtained Probate

‘or Letters of Administration as the case may.

be, from a duly . Constituted Court in India,
provided that in its absolute discretion
thiks fit, the Board may dispense with
production of Probate or Letters of Adminis-

tration or Succession Certificate, upon such

terms as to indemnity or otherwise as he

'~ Board. in its absolute discretion may think

‘necessary and reglsterthe name of any person
who claims to be absolutely entitled to the
shares standing in the name of a deceased

Custody of
transfer

Closure of
transfer
books

Death of

one or more
joint holder
of shavres

Title of
shares of
deceased .
holder
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member, as a member. Similarly in the case
on insolvency or bankruptcy of a member and
uponn winding up or liquidation of a body:
corporate which is a member of this Company
the Official Assignee, Liquidator/or Receiver
appointed by a duly constituted court in the
Union of India shall be the only person
recognised by the Company as having title to

' the share registered in the name of such

member.

No share shall in any circumstances be trans-
ferred to any infant, insolvent or person of
unsound may.

Subject to the provisions of the Act and
these Articles, any person becoming entitled
to any share in consequence of the death,
bankruptcy or insolvency of any member or by
any lawful means other than by a transfer in.
accordance with these presents, may with the
consent of the Directors (which they shall
not be under any oboigation to give) upon
producing such evidence that he sustain the
character in respect of which he proposes to
act under this Article or of his title as the
directors shall require either be registered
as a member in respect of such shares or
elect to have some person nomianted by him
and approved by the Directors registered as a
member in respect of such shares; Provided
nevertheless that if such person shall elect
to have his nominee regitered in accordance
with the provison herein contained and until
he does so he shall not be freed from any
liability in respect of such shares. This -
clause is herein referred to as the Trans-

mission Clause. v

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

Subject to the provisions of the Act and 0 T

these Articles, the Directors shall have the
same right to refuse to register a person
entitled by transmission to any shares or his
nominee as if he were the transferee named.in
an ordinary transfer presented for regis-

.tration.
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'Every transmission of a share shall be

verified. in such manner as the Directors may
require and the company may refuse to

register any such transmission until the same

be so verified or until or unless an indemnity

be given to the Company with regard to such
registration which the Directors at their

- discretion  shall  consider sufficient,
provided nevertheless that there shall not be
‘any obligation on the Company or the Direc-

tors to accept any indemnity. : :

There shall be paid to the Company in reépect

of the transfer or transmission of any number .

of shares to the same party, such fee if any,
as the Directors may require. Provided that

Board may waive 1levy of fee under this

Article generally or in any particular case.

The Company shall dincur no liability or

responsibility whatsoever in consequence of

. their registering or giving effect to any

transfer of shares made, or purporting to be
made by any apparent legal owner thereof (as

- shown or appearing in the Register of

Members) to the prejudice of persons having or
claiming ~ any equitable right title or
interest to or in the same shares notwith-
standing that the Company may have had notice
of equitable right title or interest or
notice  prohibiting registration @ of such

Fee on o
transfere or
transmission

Company' not
1Hable for
disregard of
notice prohi-
biting registra-

‘tion of transfer

transfer, and may have entered such notice or .

referred thereto in any book of the company
and the Company shall not be bound or

required to regard to ,attend or give effect

or any notice which may be given to them of
ahy equitable right, title or interest, or be
under any liability whatever for refusing or
neglecting so to do though' it may have been
entered or referred to in some book of the

.Company but the Company shall nevertheless be

at liberty to regard and attend to any such
notice and give effect thereto, if the

- DPirectors shall so think fit.

CONVERSION OF SHARES INTO STOCK

The Company may, by ordinary resolution of
_the Company in General Meeting.

(a) convert any paid-up shares into .stock;
andA

(b) re-convert any stock into paid-up shares
" of any denomination. :

Conversion of
shares into stock

. and veconversion
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The holders of stock may transfer the same or

any part thereof in the same manner as, and
" subject to the same regultions under which

the shares from which the stock arose might
before the conversion have been transferred,
or as near thereto as circumstances admit;
Provided that, the Board may, from time to

time, fix the minimum of stock transferable
'so however that such minimum shall not exceed

the nominal amount of the shares from which
the s;ock arose. ’

The holders of stock shall, according to the
amount of stock held by them, have the same
rights, -privileges and advantages as regards
dividends, participation in profits, 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 dividends, participation
in profits of the company and in the assets
on winding up) shall be conferred by an
amount of amount of stock which would not, if
existing in shares, have conferred that

" privilege or advantage.

Such of the regulations of the company (other
than those relating to share warrants), as
are applicable to paid-up shares shall apply
to stock and the words "shares" and
"shareholder" in those regulations shall
include "stock" and "stockholder" respec-
tively. ' -

JOINT~-HOLDERS

Where two or more persons are registered as

the holders of any share they shall be deemed
to hold the same as Joint-tenants with
benefits of survivorship 'subject to the
following and other provisions contained in
these Articles.

(a) The Company shall be entitled to decline

to register more than 3 persons as the -

joint-holders of any share;

(b) The joint-holders of any share shall be
liable severally as well as Jjointly for
and in respect of all calls and other
payments which ought to be made in
respect of such share.
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On the death of any,such joint~-holders
the survivor or survivors shall be the
only person or persons recognlsed by the
Company as having any title to the share
but the Directors may require such evi-
dence of death as they may deem fit and
nothing hrein contained shall be taken
to release the, estate of a deceased
joint-holder - from any liability on
shares held by him jolntly w1th any
other person.

Any one of such joint~holders may give
effectual  receipts of any dividends or
other monies payable in respect of such
shares.

Only the person whose name stands first
Register of Members as one of the joint-

‘holder of any shares shall be entitled

to delivery of the certificate relating
to such share or to receipt documents
(which expression shall be deemed to
include all documents referred to in
Article 189) from the company and any
documents served on or sent to such
person shall be deemed service on all
the joint holders.

Any one of two or more joint holders may
vote at any meeting either personally or
by attorney duly authorised under a
power of attorney of proxy in respect of

‘such share as if he were solely entitled
thereto and if more than one of such

joint holders be present at any meeting
personally or by proxy or attorney then
that one of such persons so present

whose name stand first or higher (as the,
case may be) on the register in respect
of such share shall alone be entitled to

vote 1in respect thereof. Provided
always that a joint holder present at
any meeting personally shall be entitled
to vote in preference to a joint holder
present by an attorney duly authorised

Title of
survivors

Receipt of one
sufficient

under power of attorney or by proxy o -

although the name of such joint holder
present by an attorney or proxy -stands
first or higher as the case may be in
Register in respect of such shares.
Several Executors or administrators of a
deceased member in whose (deceased mem-
ber's) sole name any share stands shall
for the purposes of this sub—clause be
deemed joint holders.
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BORROWING POWERS

Subject to the provisions of the Act ‘and
these Articles, and without prejudice to the

other powers conferred by these Article tae
Directors. shall have the power from time %o

' time at their discretion to borrow any sum or

69A.

69B.

sums, of money for the purposes of the company
provided that the total amount borrowed at
any time together with the moneys already
borrowed by the Company (apart from temporary)
loans obtained from the Company's bankevs in
the ordinary course of business) shal. not
without the consent of the company in general
meeting exceed the aggregate of the paid up
capital of the Company and its free reserves
that is to say reserves not set apart for any
specified purpose.

Subject to the provisions of the Act and
these Articles the Directors may raise and
secure the payment of such sum or sums in
such manner and upon such terms and. condi-
tions in all respects as they think fit and

in particular by the issue of bonds, perpe-

tual or redeemable debentures or debenture—
stock, or any mortgage or charge or other
security on the undertaking of the whole or-
any part of the properly of the company (both
present and future) including its wuncalled
capital for the time being.

If any uncalled capital of the Company is
included in or charged by any mortg@ge or
other security the Directors shall subject to
the provisions of the Act and these Articles
made calls on the members in respect of such
uncalled capital in trust for the person in
whose favour such mortgage or security is
executed or if permitted by the Act may by
instrument under the Seal authorise the
person in whose favour such mortgage or
security is executed or any other person in
trust for him to make calls on the members in
respect of such uncalled capital and the

provisions hereinbefore contained in regard
" to calls shall mutatis mutandis apply to ‘

calls made under such authority and such
authority may be made exercisable either
conditionally or un-conditionally and either
presently or contingently and either to the

.exclusion of - the  Director's ©power or

otherwise and shall be  assignable if
expressed so to be. ‘
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Subject to the prov151ons of the Act and

Indemnity may

- these Articles, if the Directors or any of be given

them or any other person shall incur or be
about to incur any 1liability whether ‘as
principal or surety for the payment of any
sum prlmarlly due from the Company the Direc-
tors may execute or cause to be executed any

mortgage charge or security over or effecting

the whole or any part of the assets of the
Company by way of indemnity to secure the

Directors or person so becomlng liable as

aforesaid from any loss in respect of such

evllablllty.

70.

71.

72.

Any bonds, debentures, debenture-stock, or
other securities issued or to be issued by
the Company shall be under the control of the
Directors who may issued them upon such terms
and conditions and in such manner and for
such consideration as they shall consider to

- be for the benefit of the Company.

Debentures, debenture-stock, bonds or other
securities may be made assignable free from
any  equities between the Company and the
person to whom the same may be. 1ssued.

"Any debentures, debenture stock or ‘other

securities may be  issued at a discount,

'premlunl or otherwise and may be issued on

condition that they shall be convertible into
shares of any denomination, and with privi-

~leges and conditions as to *edemption,

surrender, drawing, allotment of shares and

“attending (but not voting) at  general
meetings, appointment of Directors and other-
wise. Debentures with  the right to

conversion into or allotment of shares shall
be issued only with the consent of the

" Company in general meeting accorded by a
" Sepcial Resolutlon.

- The Board shall cause a proper Register to be

kept "in accordance with the provisions of
Section 143 of the Act or all mortgages,

“debentures, and charges specifically affec-

ting the property of the Company's and shall
cause the requirements of Section 118, 125

-and 127 to 144 (both inclusive) of the Act in

‘that behalf to be duly complied with, so far

as they fall to be complled w1th by the Board.

The Company shall, 1f at any tlme 1t issued
debentures, keep Register and Index of Debern-

ture-holders in accordance with Section 152

Boards, deben-
tures etc. to
be subject

to control of
Directors

Securities may

be assignable
free from
equities

Terms of 4issue
of Debentures
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of the Act. The Company shall have the power
to keep in any State or country outside India
a  branch Register of Debenture-holders
resident in that State or Country. '

GENERAL MEETINGS
CONVENING MEETING

‘Ammuwal - 93 The Company shall in each year hold a General
ﬁ:::::l ... Meeting as its Annual General Meeting in
‘g addition to any other meetings in that year.

' All General Meetings other than Annual.
. General Meetings shall be called Extra

Odinary General Meetings. The first Annual

General Meeting shall be held within eighteen

months from the date of incorporation of the

' ‘Company and next Annual General Meeting shall

be held within six months after the expiry of

the financial year in which the first Annual

General Meeting was held and thereafter an

Annual General Meeting of the Company shall
be held within six months after expiry of
each financial year, provided that not more
 than fifteen months shall lapse between the
date of. one Annual General Meeting and that
of the next. Nothing contained in the fore-~
going provisions shall be taken as affecting
the right conferred upon the Register under
the provision of the Act to extend the time
within which any Annual General Meeting may be
held. Every Annual General Meeting shall be
called for a time during business hours, om.a day
that is not a public holiday, and shall be held at
the Registered Office of the Company or some
other place within the city in whcih the
office of the Company is situate as the Board
-~ may determine and the Notices calling . the
meeting shall specify it as the Annual
General Meeting. The Company may in: any one
'Annual General Meeting fix time for its
subsequent Annual General , Meetings. 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 1laid on the table the
Directors' Report and Audited Statement of
Accounts, Auditor's Report (if no -already
incorporated in the Audited Statement of
Accounts), the Proxy Register with proxies

and ‘the Register of Director's shareholding
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which latter Register shall remain open  and

accessible during the continuance @ of the.
Meeting. The Board shall cause- to be
prepared the Annual List of Members, Summary
of the Share Captial Balance Sheet and Profit
and Loss Account and forward the same to the
Registrar in accordance with Sections 159,
161 and 220 of the Act.

All General Meetlng other than Annual General
Meetings shall be called Extraordinary
General Meetings. :

The . Board of Directors may call ‘an Extraor-
dinary General Meet:.ng whenever they think
fit.

(1) The Board of Directors shall, on the
requsition of ‘'such numbers of the
members of the Company as hold in regard
to any matter at the date of deposit of
the requisition not less than one
"tenth of such of the paid up capltal of
the Company as at that date carries the
right of voting in regard to that matter,
forthwith proceed duly to  call and
- Extraordinary General Meeting of the
Company and the provisions of Section
169 of the Act (including the prov131ons
below) shall be applicable.

(2) The requisition shall set out the
: matters for the cénsideration for which
‘the meeting is to be called, shall be

‘signed by the requsitions, and shall be -
deposited at the Registered Office of

the Company.

(3) The requ51t10n may con31st of several
documents in like form, each s1gned by
one or more requlsltlonlsts.

(4) Where two or more distinct matters are

spe01f1ed in the réquisition, the provi-
sions of sub-article (1) above shall
apply seperately in regard to each such
matter; and the requ1s1t10n shall accor-
dingly be valid only in respect of those
matters in regard to which the condition
. specified’ . in  that _ sub-clause is
~fulfilled. :

"Extraordinary

General
Meeting

Directors may

call Extraordinary

. General Meeting
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(5) It the Board of Directors does not,
within twenty one days from the date of
- deposit of a valid requisition in regard
to any matter, proceed duly to call a
meeting for the consideration of those
matters on a day not later than forty
- five days from the date of deposit of
"the requisiton, the meeting may be
called by the requsitionists themselves
"~ or by such of the . requisitionists .as
represent either a majority. in value of
. the paid up shdre capital held by all of
them or not less than one tenth of such
of the pald up share cap1ta1 of the
company as is referred to in sub—artlcle
(1) above whichever is less.

(6) A meeting called under sub-article (5)-
> o : above by the requisitionists or any of
: them shall be called in the same manner,
as nearly as possible as that in which
meetings are to be called by the Board,
but shall not be held after the expira-
‘tion of three months from the date of
deposit of the requisition.

(7)  Any reasonable expense incurred by the
requisitionists by reason of the failur
of the Board duly to call a meeting
shall be repaid to the requisitionists
'by the company; and any sum so repaid
shall be retained by the company out of
any sums due or to become due from the
company by way, of fees or other remune-
ration for the services to such of the
Directors as were in default.

~ Notice of 77. (1) A General Meetlng of the Company may be
Meeting - called by giving not less than 21 days'
‘ notlce in writing.

(2) However, a General Meeting may be,calied
after giving shorter notice than 21 days,
ifAthe consent is accorded thereto;

(i) in the case of an Annual' General
Meeting by all the members entitled
to vote thereat; and

(ii) in the case of any other meeting,
] by members of the company holding
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not less than 95% of such part of

the paid up share capital of the
Company as gives a rlght to vote at
that meeting.

PROVIDED THAT where any members of the
Company are entitled to vote only on some
Resolution or resolutins to be moved at the .
" meeting and not on the others, those members
'‘shall be take into account for the purpose of -
~this sub article in respect of the former
" Resolution or Resolution but not in respect
of the latter.

- 78. (1) Every notice of a meeting of the company contents of
' ‘shall specify the place, the date and Notice
- hour of the meeting, and shall contain a
statement of the business to be transac-
- ted thereat.

(2) In every notice there shall appear with
reasonable prominence a statement that a
member entitled to attend and vote is
entitled to appoint a proxy to attend
‘and vote instead of himself, and that a
proxy need not be a member of the

- company.

(3) In case of an Annual General Meeting if
any business other than (i) the conside-
ration of the Accounts Balance Sheets
and Report of the Board of Directors and
Auditors, (ii) the declaration of divi-
dend, (iii) the appointment of Directors
.in place of those retiring (iv) the
appointment of, and fixing of the remu-
neration of +the Auditors, is to be
transacted and in the case of any other
‘meeting in any event there shall be
annexed to the notice of the Meeting a
statement setting out all material facts
concerning each such items of business,
including in particular the nature of

- the concern or interest, if any, therein
. : of every Director, and the Manager (if =
' ' any), Where any such item of special o
, busienss related to, or affects any
. " other company, the extent of share
holding interest in other company of
every Director, and the Manager if any,
of the Company shall also be set out in
the statement if the extent of such
shareholding interest in not less than
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20 per cent of the paid up share capital
of that othercompany. where any item of

" business consists of the according of
approval to any document by the meeting

" the time and place where the document
can be inspected shall be spec1fied in
the statement aforesaid.

Notice of every meeting shall be given to
every member: of the- Company in any manner
authorised by sub sections (1) to (4) of

' Section 53 of the Act, and these Articles.

It shall be given 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 addressed to
them by name, or by the title of the repre-

' sentative of the deceased or assigness . .of

the insolvent, or by any liked description,
at the address, if any,. in India supplied for
the purpose by the persons claiming to be so
entitled, or wuntil such an address has been
so- supplied by giving the notice in any

‘manner in which it might have been given if

the death or insolvency had not occurred.
Provided that where the notice of a meeting
is given by advertising the same in a news-
paper circulating in the neighbourhood of the
registered office of the Company under the

.-sub-section (3) of Section 53 of the Act, the

Explanatory Statement need not be annexed to
the Notice as required by Section 173 of the
said Act, but it shall be mentioned in the
advertisement that the staement has been
forwarded to the’ member of the Company._

" Notice of every meeting of the Company shall

be given to the Auditor or Auditors for the
time being of the Company, in any manner
authorised by Section 53 in the case of any
member or members of the Company.

The accidental omm1551on to give notice of}
any meeting to or the non receipt of any
notice by, any member or other person to whom

- it should be given shall not invalidate the -

proceedings at the meeting.

(1) Where by any provision contained in the
Act or in these Articles special notice
is requitred of any resolution, notice of
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.the intention to move the resolution
shall be given to the company not less
than fourteen days before the meeting at
which it is to be moved, exclusive of
the day on which notice is served or
deemed' to be served and the day of the
meeting. '

(2) The company shall, immediately after the

» notice of the intention to move any such
resolution has been received by it, give
its members notice of the resolution in
the same manner-as it givesnotice of the
meeting, or if that is not practicable,
shall give them notice thereof either by
advertisement in a newspaper having an
appropriate circulation or in any other
mode allowed by the Articles not less
than seven days before the meeting.

No General Meeting, Annual or Extra-Ordinary,

- shall be competent to enter upon discuss -or

transact any business which has not been
mentioned in the notice or notices upon which

it was convened.

PROCEEDINGS AT GENERAL MEETING

Five members entitled to vdte and present
shall be a quorum for a General Meeting and
no business shall be transacted .at any

" General Meeting unless the quorum requisite

‘83A.

84.

be present at the commencement of the

. business.

A‘bédy corporate, Central Government, State
Government, Public Trustee being members

shall be deemed to be personally present if

‘they are represented in a accordance with

Section 187, 187A and 187B respectively of

If within half an hour after the time appoin-
ted for the holding a General Meeting a
quorum be not present the meeting, if convened

. on the requisiton of shareholders, shall be

dissolved and, in every other case shall

',stand'adjourned to the same day in the next

week at the same time and place or to such

other day time and place as the Directors may

by notice to the shareholders appoint, If at

such ' adjourned meeting a quorum be not

Meet ing not
to transact
businsess not
mentioned

1n notice

Quorum at
General
Meeting =

Body Corporate
deemed to be
personally -
present

Proceeding
when quovym
not-present.. =
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present those members present shall be a.
quorum and may transact the business for
which the meeting was called.

No business shall be discussed at any
General Meeting except the election of a
Chairman, whilst the Chair is vacant.

'(a)'

No business shall be transacted at any
adjourned meeting other than business
which left unfinished at the meeting
from which the adjournment took place.

The Chairman (if any) of the Board of
Directors shall, if willing, prescribe
as chairman at every General Meeting,
whether Ordinary or Extraordinary, but
if there be no such chairman, or in case
of his absence or refusal, the Vice-
chairman (if any) of the Board of Direc-
tors shall, if 'willing, preside as
Chairman at such meeting and if there be
no such vice-Chairman or in case of his
absence or refusal, any one of the
Directors present shall be appointed to
be Chairman of the meeting and in case
of their absence or refusal any one of
the member shall be appointed as
chairman. '

The Chairman with the consent of any meeting
at which a quorum is present, or on his own
may adjurn any meeting from time to time and
from place to place in Bombay. '

When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting shall be
given as in the case of an original meeting.

~Save as aforesaid it shall not be necessary

to give any notice of an adjournment or of
the business to be transacted at an adjourned
meeting.

the vote of the meeting shall ‘unless a poll
is demanded be decided on a show of hands. A
declaration by the Chairman that on a show of
hands a resolution has or has not been

carried, either unanimously or by a particular

majority, and an entry to that. effect in the
ooks containing the minutes of the proceed-
ings of the Company, shall be conclusive
/

a resolution put to



90.

. 9%.

92.

93.

- 37 =~

evidence of the fact, without prOéf'df the

number or porpotion of the votes cast in
favour of or against such resolution.

Before or on the declaration of the result of
the - voting on any resolution on a show of
hands a poll may be ordered to be taken by
the Chairman of the meeting of his .own
motion and shall be ordered to be - taken by

‘him on a demand made in that behalf by any.

member or members present in person or by
proxy and holding shares in the Company which
confer a power to vote on the resolution not
being less than one tenth of the total voting
power in respect of the resolution, or on
which an aggregate sum of 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 make the. demand.

A poll demand on ahy question (other than the

. election of the Chairman or on a question of
adjournment which shall be taken forthwith)’

shall be taken at such place and at such time
not being later than forty eight hours from
the time when the demand was made, as the
Chairman may  direct. Subject to  the
provisions of the Act, the Chairman of the
Meeting shall have power toO regulate the
manner in which a poll shall be taken and the
result of the poll shall be taken and the
result of the poll shall be deemed to be

decision of the Meeting on the resolution on

which the poll was taken.

Where a poll is to be taken, the Chairman of

the meeting shall appoint two scrutiners to
count -the votes given on : the ‘poll and to
report thereon to him. The Chairman shall

“have power, at any time before the result of

the poll is declared, to remove a scrutineer
from office and to fill vacancies in the

office of the scrutineers arising from such

removal or from any other cause. Of the two
~ scrutneers appointed, under this Article, one

shall always be a member (not being an

Pemand
for poll

Time and
wanner of .
taking poll
And Scruti-
ness at poll

Scrutineers
at Poll |

officer -or employees of the-Company)fpresent_;mmwmﬁ

~at the meeting, provided such a member 1is
" available and willing to be appointed.

The demand for a poll shall not prevent the.
continuance of a meeting of the transaction:

of any business other than the question .on
which the poll has been demanded.

pemand for
poll not to
prevent trans-
action of
other business -
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In case of an equality of votes, whether on a

show of hands or on a poll, the Chairman of
the meeting at which the show of hands takes
place, or at which the poll is demanded,
shall be entitled to a casting vote in addi-
tion to his own vote or votes to which he may
be entitled as a member.

At every Annual General Meeting of the
Company there shall be laid on the table the
Report and audited statement of
Auditors' Report (if not already
incorporated in the audited statement of
accounts), the Proxy Register with proxies
and the Register of Directors' Holding main-
tained under Section 307 of the Act. the
Auditors' Report shall be read before the
Company in General Meeting and shall be open
to inspection by any member of the Company.

The book containing the minutes of General
Meetings, shal be kept at the Registered
Office and be open during buisness hours to
the inspection of any member without charge
subject to such reasonable restrictions at
the Company may by these Articles or in
general meeting impose in accordance with
section 196 of the Act. Any member shall be

“entitled to be furnished within seven days

after he has made a request in that behalf to
the Company with a copy of the minutes on-
payment of prescribed charges for the same.

No report of the proceedings of any General
Meeting of the Company shall be circulated or
advertised at the expense of the Company
unless it includes the matters required by
these Articles or Section 193 of the Act to
be contained in the minutes of the proceed-
ings of such meeting.

VOTES OF MEMBERS
Subject to the provisions of the Act and
votes may be given either
in the case of a body corporate also by a

representative duly authorised under Section
187 of the Act and Articles 100.

Subject to the provisions of the Act and
these Articles, upon a show of hands

(1)
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... -every . member entitled to .vote = and .
present in person’ (including a body cor- . ...
"~ porate present by a representlve duly . . ...

‘authorised in accordance with the provi-
sions of Section 187 of the Act and
Article 100) or by attorney or in the

case of a body corporate by proxy shall ‘

, have one vote.

(2) Subject to the provisions of the Act and

. these Articles, upon a poll every member

entitled to vote and present in person

(including a body corporate present i1 s

.aforesaid or by attorney or by proxy

- shal be entitled to vote and shall have
the following voting rights :

(a) 1In respec; of every equity share
his voting right shall be in propor-

tion to hs share of the total paid .

up equity capital of the Company.

(b) In respect of every preference

share his voting right shall be

limited only to those resolutions
which, - directly affect the rights
attached to the preference shares,
subject to the Section 87 of the
Act.

No member not personally present shall be

. entitled to vote on a show of hands unless
.such member is present by attorney or unless.

- such member is a body corporate present by a

101.

representative duly authorised under Section
187 of the Act in which case such attorney or

'representative may vote on a show of hands as

if he were a member of the Company.

Any person entitled under the Transmission
Article (Art1cle,58 hereof) may vote at any
General Meeting in respect thereof as if he

~ was the registered of holder of such shares

provided that at least 48 hours before the

No voting by
proxy: on show
‘of -hands

Votes in respect
of shaves of
deceased insol-
‘'vent members

time of holding the meeting or adjourned

meeting as the case may be which he proposes

to vote he shall satisfy the Directors of his

right to transmission of such shares unless

the Directors shall have previously admitted
his right to vote at such meeting in respect

’kthereof. '
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102. Subject to the provisionsf of the act no
member shall be entitled to vote at any

Right of meuber 103

to use his
votes
K differently

Proxies

Appointment.
of proxy.

- i Deposit of
Yo Anstrument of

“‘appointment

104.

1C5.

106.

‘General Meeting either personally or by proxy

or attorney whilst any call or other sum
shall be due and payable to the Company in
respect of any of the shares of such member
or in regard to which the Company has and
has exercised, any right of lien.

On a poll taken at a meeting of the company,

a member entitled 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. :

Any member entitled to attend and vote at a

meeting of the company shall be entitled to.

appoint another person (whether a member or

‘not) as hisproxy to attend and vote instead

of himself; but a proxy so- appointed shall
not have any right to speak'at the meeting.

Every proxy shall be appointed by an instru—_
ment in writing signed by the appointor or
his attorney duly authroised in writing, or,
if the appointer is a body corporate, be
under its seal or be signed by an officer or
an attorney duly authorised by it.

(1)

The instrument appointing a proxy and
the powetr of attorney or other authority,
if any, under which it is signed or a
notarially certified copy thereof shall
be deposited at the office of the
Company not less than forty-eight hours
before the time for holding the meeting

at which the person named in the. instru-

ment proposes to vote and in default the
instrument of proxy shall not be treated
as valid. An attorney shall not be
entitled to vote unelss the power of
attorney or other  authority has been
registered in the records of the Company
may by notice in writing addressed to
the member or the attorney given at
least fourteen days before the meeting

require him to produce the original

power of attorney or authority and
unless the same is thereon  deposited
with the Company not less than forty
eight hours before the time fixed for
such meetlng as aforesaid, unelss the
directors in their absolute discretion
excuse such non-production and deposit,
he shall not be entitled to vote.
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(2) Every member entitled to vote at a meet-
- ing of the company according to the pro-
visions of these Articles on any reso-
lution to be moved thereat shall be
~entitled during the period begining
twenty four hours before the time fixed

for the commencement of the meeting and
~ending with the conclusion of the meet-
ing to inspect the proxies lodged, at

any time during the business hours of

the Company provided not ‘less than three

days' notice in writing of the intention
so to inspect is given to the Company.

A vote given in accordance with the terms of
an instrument of proxy or a power of
attornery shall be valid notwithstanding the

-previous death of the principal or revocation

of the proxy or the power of attorney as the
case may be or of the power of attorney under
which such proxy was signed or the transfer
of the shadare in respect of which the vote is
given provided that no intimation in writing
of the death, revocation or transfer shall
have been received by the Company before the
meeting. -

Subject to the provisions of the Act and
these Articles, no objection shall be made to
the validity of any vote except at the
meeting or poll at which such vote shall be
tendered and every vote whether given perso-
nally or by any means hereby authorised and
not disallowed at such meeting or poll shall
be deemed valid for all purposes of such
meeting or poll whatsoever.

Subject to the provisions of the Act and
these Articles, the Chairman of any meeting
shall be the sole judge of the validity of
every vote tendered at such meeting, and
subject as aforesaid the Chairman present at
the taking of a poll shall be the sole judge
of the validity of every tendered at such
poll.

Inspection of
proxies

Yaldity of
votes gliven
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notwithstanding
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109A. Minutes of General meetings and inspection M

thereof by Members.

(i) The Company shall cause minutes of all
proceedings of every General Meeting to
the kept by making within thirty days of
the conclusion of every such meeting
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concerned, entries thereof in books kept
for the purpose with their pages conse-
cutively numbered.

Each page  of every such book shall be

initialled or signed and the last page
of the record of proceedings of each
meeting in such book shall be dated and
signed by the Chairman of the same
meeting within the aforesaid period of
30 (thirty) days or in the event of the
death or inability of that Chairman
within that period, by a Director duly
authorised by the Board for the purpose.

In no case the minutes of proceedings of
a meeting shall be attached to any such
book as aforesaid by pasting or other-
wise.

The minutes of each meeting shall
contain a fair and correct summary™ of
the proceedings thereat. .

all appointment of officers made at any
meeting aforesaid shall be included in
the minutes of the meeting.

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 determental to
the interest of the Company. The Chair-
man of the meeting shall exercise an
absolute discretion in regard to the
inclusion or non-inclusion of any matter
in the minutes on the aforesaid grounds.

Any such minutes shall be evidence of
the proceedings recorded therein.

The book containing the minutes of
proceedings of General Meetings shall be
kept at the olffice of the Company and
shall be open during the business hours,

" for such periods not being less in the

aggregate thah two hours in each day as
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the Directors determine, to the inspec-
tion of any member without charge. '

DIRECTORS

110. Until otherwise determined by a General Number of
Meeting the number of Directors shall not be Directors
less than three nor more than twelve.

- 111. The Present Directors of the Compahy are :

1. SHRI VERSHI KHIMJI SAVLA

2. SHRI MULJI UMARSHI SAVLA

3. SHRI PRATAP GOPALDAS DAWDA
4. SHRI THARARSHI MEGHJI GOSHER
5. SHRI JETHALAL LALJI VORA

6. SHRT SHARTILAL DHANJI DEDHIA
7. SHRI RAJENDRA DHANJI DEHIA

112. Any Trust Deed for securing debentures Or Debenture
‘debenture stock may, if so arranged, provide pirector
. for the appointment from time to time by the

trustees thereof or by the holders of the
debentures or debenture stocks of some person
"to be a Director of the company and may
empower such trustees or holders of deben-
tures or debenture-stocks, from time to time
to remove any Director so appointed. The
Directors appointed under this Article 1is
herein referred to as the "Debenture Director"
and the term "Debenture Director" means the
Director for the time being in office under
this Article. The Debenture Director shall
not be bound to hold any qualification
shares and shall not be liable to retire by
rotation or subject to the provisions of the
Act be removed by the Company. The Trust
Deed may contain such ancillary provisions as
may be arranged between the company and the
trustees and all such provisions shall have
effect notwithstanding any of the other
provisions herein contained.

NOMINEE DIRECTOR

113. Notwithstanding anything to the contrary Nominee
contained in these Articles so long as any Director
moneys remain owing by the Company to the
Industrial Development Bank of India (IDBI),
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‘Industrial Finance ' Corporation of  India
(IFCI), The Industrial Credit and Investment
Corporation of- India Limited " (ICICI), The
Industrial Reconstruction Corporation of
India Limited (IRCI), Life Insurance Corpo-
ration of India (LIC), Unit Trut of India
- (UTI), General Insurance Corporation of India
" (GIC), National Insurance Company Limited
“(NIC) The Oriental Fire and General Insurance
Company. Limited (OFGI), The New India
Assurance. Company Limited (NIA), TUnited
Insurance Company Limited (UI) or a State
Financial Corporation or any financial insti- -
tution owned or controlled by the Central
Government or a State Government or the
Reserve Bank of India or by two or more of
them or by Central GCovernment or a State
Government by themselves (each of the above
'is hereinafter in this article referred to as
"the Corporation") out of any - loans -debenture
assistance granted by them to the Company Or
gso long as the Corporation holds or continues’
+o0 hold Debentures/shares in the Company as a
result of underwriting or by direct
subscription or private placement, or so long
- as any liability of the Company arising out .
of any Guarantee furnished by the Corporation
on behalf of the Company remains outstanding,
the Corporation shall have a right to appoint
- from time to time, any person or persons as'a
Director or Directors, whole-time or non-
“whole-time, (which Director or Directors,
is/are hereinafter referred to as "Nominee
Director/s") on the Board of the Company and
to remove from such office any person oOr
'persons so appointed and to appoint any
‘person or persons in his or their place/s.

The Board of Directors of the Company shall
"have no power to remove from office the
Nominee Director/s. At the option of the
Corporation such Nominee Director/s shall not
be required to hold any share gqualification
in the Company. Also of the option of the
Corporation such Nominee Director/s shall not
be liable to retirement by rotation of Direc-
tors. The Company agree that if the Board of
Directors shall of the Company has consti-
tuted or proposes to constitute any manage-
ment committee or  other committee(s), it
shall if so required by the Corporation include
the Nominee Director as a member of such
management committee or other Committee/s
subject as aforesaid, the Nominee Director/s
' shall be entitled to the ;same rights and
privileges and be subject. to the same. obli-
gations as any other Director of the Company.
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The Nominee Director/s so appointed shall
hold the said office only so long as any
moneys remain owing by the Company to the
Corporation or so long the Corporation holds
or continues to hold office debentures/shares
in the Company as a result of underwriting or
- by direct subscription or private placement
or the liability of the Company arising out
of the guarantee is outstandlng and the
Nominee Director/s so app01nted in exercise
of the said powers shall ipso facto vacate
such office immediately on the monies owing
by the Company to the Corporatlon are paid of
or on Corporation ceasing to hold debentures/
shares in the Company or on the satisfaction’
of the liability of the Company arising out
of the guarantee furnished by the Corporation.

The Nominee Director/s appointed under this
Artilce shall be entitled to receive all
notices of and attend all general meetings,
board meetings and of the meetings of the
committee of which the Nominee Director/s
is/are member/s as also the minutes of the
such meetings. The Corporation shall also be
entitled to receive all such notice and
minutes.

The Nominee Director/s shall be entitled to
the same sitting fees commission remunera-
tion and expenses are as applicable to the
other directors of the Company The Company
shall pay the sitting fees and other expenses
ta the Nominee Director/s directly but.the
commission remuneration or other monies ™ and
fees to which the Nominee director/s is
entitled shall accrue due to the Corporation
and shall accordingly be paid by the Company
by the directly to the Corporation.

Provided that if such Nominee Director/s .-is
an officer of the Corporation the sitting
fees in relation to such Nominee Director/s
shall -also accrue to the Corporation and the_
same shall accordingly paid by the Company
directly to the Corporatlon

Any expenses that may be incurred by the
Corporation or such Nominee Director/s in
connection with their appointment or direc-

torship shall also be paid or reimbursed by
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the Company to the Corporation as the case
may be to such Nominee Director/s.

Provided also that in the event of Nominee
‘Director being appointed as the whole time

Director/s so Nominee Director/s shall exer-
. .cise such powers to duties as may be approved
-“by the Corporaton ‘such' rights™ as are usually
exercised or available a whole time Director
in the management of the affairs of the Com-
pany.- Such whole time Directors shall be
entitled to receive such remuneration for the
commission and monies as may be approved by
the Corporation. ‘

Appointment .114 The"Board of Directors of the Company may

of Alternate ‘ appoint an Alternate Director to act for a

Divector Director (hereinafter called "the original
S Director") during his absence of a period of

not less than three months from the State of

Maharashtra and such appointment shall have

effect and such appointee whilst he holds

office as an Alternate Director shall be

entitled to notice of meetings of the

Directors and to attend and vote thereat

. accordingly. ‘An - Alternate Director

appointed under this Article shall not hold

office as such for a period longer than that

permissible to the original Director in whose

place he has been appointed and shall vacate

office if and when the original Director

return to the State of Maharashtra. If the

term of office of the original Director is

determined before he so returns to the State

of Maharashtra, any provision in the Act or.
in these Articles for the automatic reappoint-
ment of retiring directors in default of
appointment shall apply to the original

Directors and not to the Alternate Director.

Casual ' 115. Subejct to the provisions of Sections 262 and
Vacancy 284(6) and other applicable provisions (if
any) of the Act, any casual vacancy occuring
in the office of a Director whose period of
office is liable to .determination by retire-
ment by rotation may be filled up by the
Directors at a meeting of the Board.
Any person 80 appointed shall hold office only
- udtb. the date upto which the. Director in
whose place he is appointed woéuld have held
office, if the vacancy had not occurted.

Appointment 116. Subject to the provisions of Sectioﬁs'260 and
of Additional - 284(6) 'and other applicable provisions (if
D“‘ef‘-to“ any) of the Act, the Directors shall have
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powers at any time and from time to time to
appoint a person as an Additional Director.
The Additional Director shall hold office
only upto the date of the next Annual General
Meeting, but shall be eligible for re-elec-
tion.

A Director of the Company shall not be
required to hold any qualification shares.

118; (1) The maximum remuneration of a Diredtor

for his services shall be such sum as
may be prescribed by the Act or the
Central Government from time to time,
for each meeting of the Board of Direc-
tors attended by him. Each director
shall be entitled to be paid his reaso-
nable travelling expenses incurred by
him whilst employeed in the business of
the Company. ' The Directors may, subject
as  aforesaid, allow and pay to any
director who is not a bonafied resi-
dent of the place where a meeting is to
be held and who shall come to such place
from a plae within India for the purpose
of attending a meeting such sum as the
directors may consider fair compensation
for travelling expenses, inaddition’ to
his fee for attending such meeting as
above specified.

, (2) If any»direetdr, being willing, shall be

1190

called upon to perform extra services,
or to make any special exertions to
going or residing out of city of his
residence or otherwise for any of the
purposes of the Company, the Company

shall subject to the limitation provided

by the BAct remunerate such Director
either by a fixed sum or by a percen-
tage of profits or otherwise as may be
determined by the Directors and such
remuneration may be either in addition
to or in substitution for his remunera-
tion above provided.

The continuing Directors may act notwithstan-
ding any vacancy in their body but if so long
as their number is reduced below the minimum
number fixed by these Articles, the continu-
ing Directors not being less than two may act
for the purpose of increasing the number of
Directors to that number or for summoning a

Remuneration
to Director

Special remu-
neration to‘
Director on
Company's

business or

otherwise
performing
extra~-services

Directors may
act notwith~

~standing
" vacancy
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General Meeting of the Company but for no

other purpose.

Subject to the SectionsH283(2)f0f7and‘314'of,
the Act the Office of a Director shall become
vacant if :

(a)

(b)

()

ld)

‘Central Government

(e)

(£)

- (q)

)

(1)

he is found to be of unsound mind by a
Court of competent Jjurisdiction; or

he appliesto be adjudicated an insol -

vent; or

he is adjudged an insolvent; or

he fails to pay any call made on ‘him in
respect of shares of the Comp&ny held by
him, whether alone ‘or ‘jointly with
others; within six months from date
fixed for the payment‘cg,eallV

1as bee
in the Official- Gazettee*n
qualificaton incurred by. such
or : ,

"he absents himself from these consecu-

tive of the Directors or from all
meetings of Directors for a continuous
period of three or whichever, is Ilnger,
without 1eave of a from the Board; or

he becomes disgualified by an order of
the under Section 203 of the Act; or

he is removed in pursuance of Section
284; or '

he (whether by himself or by any person

his benefit or on hiS*account) or any
flrst which he is a' partner or any

ate company which he is a Director, ' -

¥v

a0cépts { loan any guarantee or security
for a loan, fibm the Company in contra-
vention of Sectlon 291 the Act, or a

he acts. in ccntravention of Sectidh 299
to Act; or N




'~ yirtue his holding any office or other

121.

)

68

(1)

(2)

'-...4.9.'-

he is convicted by a court of an offence

involving moral  turpitude -and is

sentence in respect thereof to imprison-
ment for not less than six months; or

having been appointed a Director"by

employment in the Company, he ceases to
hold such office or other employment in
the Company; or

he resigns his office by a notice in
writing addressed to the Company.

Except w1th the constant of the Board of
the Directors of the Company, and. the
Central Government, if required, a
Director of the Company or his relative
a firm in which he such Director or
relative is a partner any other partner
in such a firm or a private Company of
which the .Director is a member or
Director shall not enter into any

' contract with the Company.

(é); for the sale purchase or supply of
any goods materials or services; or

(b) for underwriting the subscription
of any shares in, or debentures of
the Company. ‘

Nothing contained in- sub-clause (a) of
Clause (1) shall affect; ,

(a) the purchase of goods and materials
from the Company, or the sale of
goods and materials to the Company,
by any Director, relative firm,
partner or private company or as:
aforesaid for cash at prevailing
,market prices; or

(b)- any contract or contracts between

the Company on the one side and
such Director, relative, firm,part- .
ner, or private company on the
other for sale, purchase or supply
of ‘any goods, materlals - and
services in which either the
. Company or the D1rector, relative,

Directors may
contract with
the Company
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firm, partner or private company,
as the case may be regularly trades
or ‘does business; PROVIDED THAT
such contracts or contracts do not
relate to goods and materials the
value of which or services the cost
of which, exceed five thousand
rupees in the aggregate in any year
-comprised in - the period of the
contract or contracts.

(3) Notwithstanding anything contain in sub-
clauses (1) and (2) of this Article, a
Director, relative firm, partner - or
private company as aforesaid may, -in
circumstances of urgent necessity,
enter, without obtaining the consent of
the Board, into any contract with the
Company for the sale, purchase or supply
of any goods ‘or materials or services,
even if the value of such goods or cost

- of such services exceeds five thusands
rupees in the aggregate in any year
comprised in the period of the contract,
but, in such a case, the consent of the
Board shall be obtained at a meeting
within three months of the date on which
the contract was entered into. '

(4) Every consent of the Board required
“under this Article shall be accorded by
resolution passed at a meeting of the
- Board and not otherwise, and the consent
of the Board required under sub-clause
(1) of this Article shall not be deemed
to have been given within the meaning of
. the sub-~-clause unless the consent is
accorded benefit the contract is entered
into or within three months of the date
on which it was entered into.

(5) If the consent is not accorded to any
contract under this Article, anything
done in pursuant of the contract shall

be voidable at the option of the Board.

Directors 122. A director may be or become a Director of any

way be directors
of the Companies
prowmoted by
" the Company

company 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 a
Director or shareholder of such company
except in so far as Section 309(6) or Section
314 ‘of the Act may be applicable.
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A Director or Manager shall give notice in
writing to the Company of his holding of
shares and debentures "of the company or its
subsidiary together with such particulars as
may be necessary to enable the company to
comply with theprovisions of Section 307 If

such notice be not given at a meeting of the

Board, the Director or Manager shall take all
reasonable steps to secure that it is brought

‘up and read at the meeting of the Board next

after it is given. The Company shall enter
particulars of a Director's or Manager's

holding of shares and debentures as aforesaid
"in a register kept for that purpose in

confirmity with Section 307 of the Act.
RETIREMENT AND ROTATION OF DIRECTORS

(1) Not less than two thirds of the total
" number of Directors of the Company shall
be persons whose period of ~office is
liable to determination by retirement of
Directors by rotation and save as other-
‘wise expressly provided in the Act and
these Articles, be appointed by the
Company in General Meeting:

(2) The remaining Directorsshall be appoin~-
" ted in accordance with the provisions of
these Articles. - fe

At every “Annual General Meeting of the

company one third of .the Driectors for  the
time being as are liable to retire by rota-

tion or, if their number is not three or a

multiplé of three, then the number nearest to::

one third shall retire from office.

Subject. to the prdviSiOns of the Act and
these Articles, the Directors to retire by
rotation under the foregoing Artilce at every

‘Annual General Meeting shall be those who

Have been longest 'in office since their last
appointment, but s betwen persons who became
Directors on the same day, those who are to
retire shall, in default of and subject to
any .agreement among themselves, be determined

by lot Subject to the provisions of the Act,

a retiring Director shall retain office until

.the'dissolution of the meeting at which his

\

biscloSure of
holdings

Retirement
by rotatian

/

Directors to
vetire annual
hoy}detern1ne¢

Ascertainment
of Directors
vretiring by
rotatfon
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reappoinfmént is decided,or his successor is
appointed.

Subejct to the provisions of the Act and .
these Articles, a retiring Director shall be
eligible for re-appointment.

Subject to the provisions of the Act and

‘these Articles, the Company, at the Annual

General meeting at which a Director retires
in manner aforesaid may fill up the vacated
office by electing the retiring Director or
some other person thereto.

(1) If the place of the retiring Director is
not so filled up and the meeting has not
expressly resolved not to £ill ‘the
vacancy, the meeting shall stand adjour-
ned till the same day in the next week,
at the same time and place, or if that
day is a public hollday till the next
succeeding day wich is not a public-
holiday, at the same time and place.

(2) If at the adjourned meeting also, the
place of the 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-appointed at the
adjourned meeting, unless.

(a) at that meeting or at the previous
meeting a resolution for the ' re-.
appointment of such Director has
not been put to the meeting and
lost;

(b) the retiring Director has, by a
notice in writing addressed to the
company or its Board of Directors,
expressed his unwillingness to be
so re-appointed.

‘(c) he hasnot qualified or is disquall—
fied for app01ntment,

! (d) a resolution. whether special or
ordinary, 1is required for the
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appointmeﬁt or re-appointment in
virtue of any provisions of the Act;-

(e) proviso contained in Sub-Section(2)
of Section 263 of the Act is appli-
cable to the case.

130. (1) subejct to the prov151ons of the Act and Kotice of
: these Articles any person who is not a candidature
: retiring Director shall be eligible for for office
" ' ' appointment to the office of director at of Director
' o any general meeting, if he or some
‘member intending to propose him has at
least fourteen clear days before the
meeting,. left at the office of the
Company a notice in writing under his
, hand signifying his candidature for the
. 'office of Director or the intention of
such member to propose him as a candi-
date for that office, as the case may
be, along with a deposit of Rs.500/-
which shall be refunded to such person,
or, as the case may be, to such member,
of the person succeeds in getting elec-
. ted as a Director.

The Company shall inform its members of
the candidature of a, person for the
office of the director or the intention
of the member to propose such person as
a candidate for that office, by serving
individual notice on the members not
less than seven days before the meeting.
Provided that it shall not be necessary,
for the Company to serve individual
notice upon, the members as aforesaid of
the company»advertises such candidature
or intention not less than seven days
before the meeting in at least 2 news-
paper circulated in the place where
registered office of the Company is
situated, of which one is published in
english language and the other in the
regional language of that place.

I (2) Every person (other than a Director
: "retiring by rotation or otherwise or @l
‘ person who has left at the office of the -
- Company a notice under Section 257
gsignifying his candidature  for the
office ,of the Director) proposed as a
candidate for the office of a Director
shall sign and .file with the Company,
his consent in writing to act as a
" Director, if appointed.

=y
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(3) A,persdh other than :-

(a) A  Diftector re-appointed after
retirement by rotation or immedia-
tely on the expiry of his term of
office, or

(b) an additional or alternate director,
or a person filling a casual
vacancy in the office of a director
under section 262 of the Act,
appointed as a Director or re-
appointed as an Additional or
Alternate Director, immediately on-
the expiry of his term of office.

(¢) a person named as a Director of the
Company under its Article as first
registered. '

(d) shall not act as a Director of the
Company unless he has within 30
days of his appointment signed and
filled with the Registrar his
consent in writing to act as such
director. '

b

At a General‘Meéting of the Company, a motion

shall not be made for the appointment of two
or more persons as Directors of the Company
by a single resolution unless a resolution
that it shall be so made has first been
agreed to by the meeting without any vote
being given against it. A resolution moved
in Contravention of this Article shall be void

whether or not objection was taken ‘at the -

time to its being so moved; Provided that
where a resolution so moved is passed no
provision for the automatic re-appointment of
retiring Driectors’ by virtue of these
Articles or the Act in default of another

appointment shall apply.

Subject to the provisions of the act and
these Articles, the Company may by Ordinary

Resolution from time to time to increase or

reduce the number of Directors within the

permissible maximum number under ‘the Articles ..

as first registered but any increase beyond
that number shall not have any effect unless
acceepted by the Central Government and shall

e#ome'voidfif and so far as it is disapproved
by that Government. ‘ ~ '

/. '

&
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PROCEEDINGS OF BOARD OF DIRECTORS

The directors may meet together as a Board
for the despatch of business from time to
time and shall so meet at least once in every
three months and at least four such meetings
shall be held in every year. The Director
may adjourn and otherwise regulate . their
meetings and proceedings as they deem fit,
the provisions of this Article shall not. be
deemed to be contravened merely by reason of
the fact that a meeting of Board which had
been called in compliance with the terms
herein mentioned could not be held for want
of a quourn. »

A Director may at any time and the . secretary -

shall at the request of a Director of a
Company convene a meeting of the Directors.

Notice of every meeting of ‘the Directors of
the Company shall be given in: wrltlng to

every Director for the time being in India

‘and at his usual address in India to every.

other Directors. .

Subject to the provisions of Section 287 and
other applicable provisions (if any) of the
Act, the quorum for a meeting of the Board of
Directors shall be one third of the total
strength of the Board Directors . excluding
directors, if any, whose places may be vacant
at the time and any fraction contained in
that one third being rounded off as one) or
two Directors, whichever is higher,
Provided that where at any time the number of
interested directors exceeds or is equal to
two thirds of the total strength, the number

"of the remaining Directors, that is to say, -

the number of Directors who are not inter-
ested and are present at the meeting, not
being less than two shall be.' the quorum
during - such time. Any meeting at which
quorum is. present.shall be competent to exer-

. cise all or any of the authorities, powers.

and discretion by or under the Act or ‘the
Articles of the Company, for the time being
vested in or exercisable by the Board of
Directors generally‘

If a meeting of the Board cannot be held for

~want of a quorum, then the meeting shall

adjourned to such day, time and place as the
Director or Directors present at the meeting .

may flx.

Meet ings of
Directors

When meetings'
to be convened

Quorum

Adjournment -
of meeting
for want
quorum
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The Directors may elect a .Chairman of
their meetings and may determine the
period for which he is to hold office.

(2) ‘The Directors may appoint a Vice-Chair-

man of the Board of Directors to preside

~ ~at meetings of the Directors at which
- the Chairman shall not be present.

All meetings of the Directors shall be
presided over by the Chairman if present, but
if at any meeting of Directors the Chairman
be not present at the time appointed for
holding the same, the Vice Chairman, if
present shall preside and if he be not

“present at such time then and in that case

the Directors shall choose one of the Direc-
tors then present to preside at. the meeting.

Questions arising at any meeting shall be
decided by a majority of votes, and in case
of an equality of votes, the Chairman of the
meeting shall have a second or casting vote.

Subject to the provisions of Section 292 of

the Act and Artilce 148, the Directors may

delegate any of their powers to committees -

consisting of such member or members of their
body as they think fit and they may from time
to time revoke and discharge any such commi-
ttee either wholly or in part, and either as
but every committee
in the exercise of the

so formed shall,

powers so delegated conform to any regula- -

tions that may from time to time be imposed
on it by the Directors. All acts done by any

. such committee in conformity with such regu-

lations and in fulfilment of the purposes of

the Board. Subejct to the provisions of the

" Act the Board may, from time to time fix the

remuneration to be; paid to any member or
members of their body constituting a commi-

ttee appointed by the board in terms of these
Articles, and may pay the same. e

The meeting and proceedings of any such

committee 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

shall
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same as applicable thereto and are not

supressed by any regulations made by the

Directors under the last preceding Article.

142. (1) A resolution passed by circular, without

143.

a meeting of the Board or a committee of
the Board appointed under Artilce 140
shall subject to the provisions of
sub-clause z nereof and Act be as valid
and effectual as resolution duly passed

Resolution by »
" Circular

at a meeting of the Directors or of a

committee duly called and held.

' (2) A resolution shall be deemed to have

been duly passed by the Board or by a
Committee thereof by ciruclation, if the
resolution has been circulated in draft

together with the necessary papers, if -

any, to all the Directors or to all the

members of the committee then in India
(not being 1less in number than the

quorum for a meeting of the Board or
committee as the case may be), and to
all other Directors or members of the
Committee at their wusual address in
India and has been approved by such of
the Directors or members of the commi-
ttee as are then in India or by a
majority of such of them as are entitled
to vote on the resolution.

(3) Subject to the provisions of the Act a
statement signed by a Director or office
‘of the Company or other person authoris-

ed in the behalf by the Directors certi-
fying the absence from 1India of ‘any
Director shall for the purpose of this:

Article be conclusive. .

Subject to the provisions of the Act and
these Articles, all acts done by any meeting

. of the Directors or by a Committee of Direc-

tors or by any persong acting as a Director
shall, notwithstanding that it shall after-
wards be  discovered that there was some
defect in the appointment of such Directors

or person acting as aforesaid, or that they

or any of them were or was disqualified, be
as valid as if every such person had been
duly appointed and was gualified to be a

~Director.

Acts of Board
or Committee
valid notwith-
standing defect
of appointment
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“Minute of 144. The company shall cause Minutes 6f the meet-

ings of the Board of Directors and of commi-

¢tees of the Board to be duly entered in a

.book or books provided for the purpose .in
accordance with the relevant provisions of

 Section 193 of the Act. The Minutes shall

contain a fair and correct summary of ‘the

- proceedings at the -meeting including the

145.

the effect of

minutes -
© vecovrded

General
powers of
" the Directors

146. (.

following :-

(i) the names of the Directors present at
: the meetings of the Board of Directors
or of any committee of the Board. ’

' (ii) all orders made by the Board of Direc-

tors or committee of the Board and all
appointments of officers and committees
of Directors;" '

(1ii) in the case of each resolution passed at
.. a meeting of the Board of Directors and
the Committees of Board;

(iv) in the case of each resolution passed at
a meeting of the Board of Directors or
committee of the Board, the names of the
Directors, if any, dissenting from or
not concurring in the resolution.

All such minutes shall be signed by the
Chairman of the meeting as recorded, or by
the person who shall preside as Chairman at
the next succeeding meeting and all minutes
purported to be so signed shall for all
purposes whatsoever be prima facie evidence
of the actual passing of the resolution
recorded, and the actual and regular trans-
action or occurrence of the proceedings so
‘recorded and of the regularity of the meeting
at which the same shall appear to have taken
place. :

 POWERS OF THE DIRECTORS

(1) Subject to the provisons of the Act and-
‘ these Articles the Board of Directors of
the Company shall be entitled to
exercise all such powers, and to do all
such acts and things, as the Company is
‘authorised to exercise and do; Provided
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that the Board shall not exercise any
power or do any act or thing which is

- directed or required, whether by the Act

or any other Act or by the Memorandum or
these Articles or otherwise to be exer-
cised or done by the Company in General
Meeting; Provided further that in exer-
cising any such power or doing any such
act or thing the Board shall be subejct
to the provisions contained in that
behalf in the Act or in the Memorandum
or in these Articles or in any regula-
tions not inconsistent therewith duly
made thereunder including regulations
made by the Company in General Meeting.

No regulation made by the Company in
General Meeting shall invalidate any
prior act of the Board which would have
been valid if that regulation had not
been made.

147. The Board of Directors shall not except, with
the consent of the Company in General Meeting

(la)‘

(b)

(c)

(a)

(e)

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,
or substantially the whole , of any such
undertaking;

remit, or give time for the repayment
of, any debt due by a Director;

invest otherwise than in trust securi-

ties, the amount of compensation

received by the Company is respect of
the compulsory acquisition after 1st
April 1956 of any such undertaking as is
referred to in gyb-clause (a) above, or

of any premises or properties used for:

any 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 moneys in excess of the limits
provided in Artilce 68; :

‘contribute, to chartiable and other

funds not directly relating to the

Consent of
Company
necessary for
the exercise
certain powers.
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business of the Company or welfare of
its employees, any amount the aggre-
gate of “which will, in anyfinancial
year, exceed fifty thousand rupees OI
five percent of its average net profits
as determined in accordance with the Act
during the three financial years. imme-
diately proceding, whichever is greater.

| 148. (1) wWithout derogating from - the powers

vested in the Board of Directors under
these Articles the Board shall exercise
_the following powers on behalf of the
Company and they shall do so only by
means of resolutions passed at meetings
of the Board. e

(a) The. power of make calls on share-
holders in respect of money unpaid
on their shares; ‘ '

(b) The power to issue debentures; |

(c) The power to borrow moneys other-
wise than on debentures;

(d) The power to invest the funds of
the company;

(e) The power to make loans;

Provided that the Board may by resolution

passed at a meeting delegate to any committee
of Directors or the Managing Director or the
Manager or any other principal officer of the
Company or to a principal officer of any of
its branch offices, the powers specified in
(¢c), (d) & (c) of this sub clause to the
extent specified below on such conditions as
the Board may prescribe.

(2) Every Resolution delegating the power-
: referred to in sub-article (1)(c) shall
specify the total amount outstanding at

any one time up to which moneys may be
borrowed by the delegate,. Provided

. however, that where the Company ‘has an
arrangement with its Bankers for the
borrowings ‘of moneys by way of overdraft,
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cash credit or otherwise the actual day
to day operation of the overdraft, cash
‘credit or other accounts by means of
which the arrangement so made is availed
- of shall not requ1re the sanction of the
Board

;f,3 (3) Every resolution delegating the .power
: ‘ referred to in sub-clause (1)(d) shall
specify the total amount up to which the

. . funds may be invested and nature of the
- investments which may be made by the
delegates.

(4) Every resolution delegating the power
referred to in sub-clause (1l)(e) shall
specify the total amount up to which
loans may be made by the delegates, the
purpose for which the loans may be made
and the maximum amount of loans which
may be made for each such purpose in
individual case.

~{5) Nothing in this Artilce contained shall

Lo be deemed to affect the right of the
Company in General Meeting to impose
restrictions and conditions on the
exercise by the Board of any of the
powers, referred to in (a), (b), (c),
(d) & (e) of clause 1 above.

149. wWithout prejudice to the powers conferred by Certain powers
Articles 68 and 146 and so as not in any way of the Board
to 1limit or restrict these powers, and
without prejudice to the other conferred by
these Articles, by subject to the restric-
tions contained in the 1last preceding two
Articles, it is hereby declared that the
Directors shall have the follow1ng powers,
that is to say power :-

(1) To pay and charge to the capital account
of the Company any .commission or
interest lawfully payable thereout under
the provisons of Section 76 and 208 of
the Act and Articles 22 and 158.

3

(2) Subject to the provisions of the Act
and these Articles to purchase or other-
~wise acquire for the Company, any
~shares, securities or other property
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rights .or privileges which the Company
is authorised to acquire at. such price .
and generally on such terms and condi-
- tions as they think fit. :

(3) At their discretion and subejct to the
- provisions of the Act, to pay for any .
- property or rights acquired: by or:
services rendered to the company, either
wholly or partially in cash, 'or in
shares, bonds, debentures, debenture-
stock or other securities of the company,
and any such share 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, deben-
tures, debenture-stock or other securi-
ties may be either specifically charged
upon all or any part of the property of
' the company and its uncalled capital or
' not so charged. '

(4) To insure and keep insured against loss
' or damage by fire or otherwise for such
period and to such extent as they may
think proper all or any part of the-
buildings, machinery, goods, stores, .
produce and other movable property of
the Company either separately or con-
jointly; also to insure all or any
portion of the goods,'produce,‘machi—.
nery and -other articles imported or
exported by the company and to sell,
assign, surrender oOr discontinue and
policies ~of  assurance effected in
pursuance of this power. -

(5) To open accounts with any Dbank or
' bankers or with any Company firm or
' jndividual ‘and to pay money into and
" draw money from any such account from
time to time as the Directors may think

fit.

(6) To secure the fulfillment of any

. contracts or engagements entered into by
. the Company by mortgage or charge or all
or any of the property of the Company
and its unpaid capital for the ‘time
being or in suchother manner as they
think fit. :

(7) To attach to &ny shares £o be issued as
" the consideration or part of the consi
deration mnfor any contract with or
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property acquired by the Company,kor in
payment for services rendered to the
Company, such conditions as. to the

transfer thereof as they think fit.

‘To accept from any member on such terms

and conditions as shall be agreed a
surrender of his shares or stock or any

- part thereof, so far as may be permissi-

(9)

"ble by law.

To appoint any person or persons (whe-
ther incorporated or not) to accept and
hold in trust for +the Company any
property belonging to the Company or in
which it is interested, or for any other
purposes and to execute and do all such
deeds and things as may be requisite in

" relation to any such trust and to

(10)

. provide for the remuneration of such of -

trustee or trustees.

To institute, conduct, defend, compound
or abandon any legal proceedings by or
against the Company or its officers, or
otherwise concerning the affairs of the
company and also to compound and allow

. time for payment or satisfaction of any

(11)
(12)

(13)

debts due, or of any claims or demands

by or against the Company..

To refer any c¢laim or demand by or
against the Company or any differences
to arbitration and observe and perform
any awards made thereon.

to act on behalf of the Company in all
matters = relating to bankrupts, and
insolvents. :

To make and give receipts, releases and
other discharges for moneys payable to
the  Company and for the claims and

- demands of the Company.

(14)

To determine from time to time who shall
be entitled to sign on the Company's
behalf bills, notes, receipts, acceptan-
ces, endorsements, cheques, dividends

warrants, releases, contracts, and docu-

ments and to give the necessary autho-
rity for such purposes.



(15)

- 64 -

Subject to the provisions of the Act and
these Articles to invest and deal with

~~ any moneys .of the Company mnot immedia-

(16)

(17)

(18)

tely required for the purposes thereof;

‘upon such security (not being shares of

this Company), or without security and
in such manner as they may think f£fit,
and from time to time to vary or realise

"such investments, provided that save as

permitted by Section 49 of the Act, all
investments shall be made and held in
the Company's own name.

To execute in the name and on behalf of
the Company in favour of any Director or
other person who may incur or be about
to incur any personal liability whether
as principal or as surety for "the
benefit of the Company such mortgages of
the Company's '~ property (present and
future) as, they think fit, and any such

'mortgagenmy'contaln a power of sale and

such other powers, convenants, provi-
sions and agreements as shall be agreed

on.

To give to any Director, officer or
other person employed by the Company an
interest in any particular business or
transaction either by way of commission
on the gross expenditure thereon or

" otherwise or a share in the general

profits of the Company, and such
interest, commission or share of profits
shall be . treated as a part of the
working expenses of the Company.

(a) To provide for the welfare of
employees or ex-employees of the
Company or its predecessors in
business and the wives, widows and
families or the dependents or
connections of such persons by
building or contributing to -the
building of houses dwelllngs or
quarters or by grants .of money,
pensions,. gratuities, . allowances,
bonuses, profit sharing bonuses or
benefits or' any other payments or
by creating and from time to time

subscribing = or “contributing to
prov1dent and - other ‘associations,
institutions, funds,, profits

sharlng or other schemes or trusts
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and by providing or subscribing or
contributing towards places of
instruction and recreation,
hospitals and dispensaries, medical
and other attendances and any other
form of assistance welfare or
relief as the Directors shall think
fit.

(b) To subscribe or - contribute or
otherwise to assit or to guarantee
money to charitable, benevolent,
religious, scientific, national,
public, political or any other
institutions, objects or purposes,

~or for any exhibition.

(19) Before recommending any dividend to set
" aside out of the profits of the Company
such sums as they may think proper for
depreciation, or to a Depreciation Fund,
General Reserve, Reserve a Reserve Fund,
Sinking Fund, Insurance Fund or any
special or other fund or funds or
account - or . accounts to  meet ’
contingencies, or to repay redeemable
Preference Shares, debentures or deben-
ture-stock and for special dividends,
and for equalising, dividends, and for
repairing, improving, extending and
maintaining any part of the property of
the Company . and/or for such other
purposes, (including the purposes
referred to in the last two preceeding
sub-clauses) as the Directors may, in
their, absolute discretion think condu-
cive to the interests of the Company,:
and to invest the several sums so set
‘aside or so much thereof as required to
be invested upon such investments
~ (subject to the restrictions imposed by
the Act) as the Directors may think fit,
and from time to time to deal with and
vary such investments and dispose of and
" apply and expend all or any part thereof -
for the benefit of the Company, in such
manner and for such purposes as the
Directors (subject to such restrictions
as aforesaid) in their absolute discre-
tion think conducive to the interests of
the Company notwithstanding that_  the
matters to which the Directors apply or
upon which they expend the same or any
part of thereof may be matters to or
upon which the capital moneys of  the

. R
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Company might',rightly' be appliéd - or
expended = and to divide the Reserve,

“General Reserve, or the Reserve Fund

into such special funds as the Directors
may think fit, and to employ the assets
constituting all or any of the above the

- assets constituting all or any of the
above funds or accounts, including the
 Depreciation Fund, . in the business of

the Company or in the purchase or repay-
ment of Redeemable Preference: Shares,
Debentures, or debenture—stock,,and that
without being ‘bound to keep the same
separate from the other assets, and
without being bound to pay or allow
interest on the same, with power however

 to the Directors at their discretion to

(20)

pay or allow to the credit of such fund
interest at such rate as the Directors

may think proper.

To appeoint and at their discretion
remove or suspend such managers, secre-

 taries, officers, clerks, agents, and

employees for permanent, temporary O
special services as they may from time
to time think fit, and to determine
their powers and duties, and fix their’

salaries or emoluments and require

security in such instances and to such
amounts as they may think fit. And also
without prejudice as aforesaid, from

time to time to provide for the manage-

ment and transaction of the affairs of

the Company in ‘any specified locality in
India in such manner as they think fit
and the provisions contained in " ‘Sub-

Clause 22,23,24,. and 25 following shall -

(21)

(22)

be without prejudice to the general

powers conferred by this sub-clause.

To comply with‘the requirements 6f any

local law which in their opinion ‘it

shall in the interests of the Company be
necessary or expedient to comply with.

From time to time and at any time -to

_establish any Local Board for managing

any of the affairs of the Company in any

specified locality in India or elsewhere
“and to appoint any persons ‘to be members

of such Local Boards, Or any managers ..
agents and to fix their remuneration.
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Subject to the provisions of Section 292
of the Act and Article 148 from time to
time to delegate to any such Local

‘Board, or any member or members thereof

or any managers or so appointed any of
the powers, authorities and discretion
for the time being vested in the Board
of Directors, and to authorise the
members for the time being of any such’
Local Board, in any of them to fill wup
any vacancies therein and to act not-
withstanding vacancies; and any such
appointment or delegation under
Sub-clause 22 if this Article may be
made on such terms, and subject to such
conditions as the Board of Directors may
at any time remove any person SO
appointed, and may annual or vary any
such delegation.

At any time and from time to time by
power of Attorney or to appoint any
person or persons to be the Attorney or
Attorneys of the . Company, for such
purposes and with such powers, authori-
ties and discretions (not exceeding
those vested in or exercisable by the
Board of Directors under these presents
and excluding the powers which may be
exercised only by the Board of Directors
under the Act or these Articles) and for
such period and subject to such condi-
tions as the Board of Directors may from
time to time think fit; and any such
appointment may (if the Board of
Directors think fit be made in favour of
the members or any of the members of any
ILocal Board, established as aforesaid or

in favour of any Company, or the members,

directors, nominees or managers of any
company or firm or otherwise in favour
of any body of persons whether nominated

directly or indirectly by ‘the Board of

Directors and any such Power of Attorney
may contain such powers for the protec-.
tion or convenience of persons dealing
with such Attorneys as the Board of
Directors may think fit and may contain

Attorneys as aforesaid sub-delegate all
or any of the powers, authorities and
discretions for time being vested in’
them. ‘

Generally subject to the provisions of
the Act and these Articles to delegate
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the powers, authorities and discretions
to any person, firm, company, OT fluc-
tuating body of persons - as aforesaid.

(26) Subject of the provisions of the Act and
these Articles for or in relation to any
of the matters aforesaid or otherwise
for the purposes of the Company. to
enter into .all such negotiations and
contracts and rescind and vary all such

. contracts and execute and do all such
acts, deeds and things in the name and
on behalf of the Company as theymay
consider expedient for or in relation to
any the matters aforesaid or otherwise
for the purposes of the Company.

MANAGING DIRECTOR

Subject to the provisions of Sections 267,
268, 269, 310, 311, 316 and 317 and other
applicable provisions of the Act and of these
Articles the Directors may from time to time,
appoint one or more of their body to be a
Managing Director or Managing Directors (in
which expression shall be included a joint a
Managing Director and Executive Director) of
the Company for such term not exceeding five
years -at a time as they may think fit and may

from time to time (subject to the provisions

of any contract between him or them and the
Company) remove or dismiss him or them from
office and appoint another or others in his
or their place or places.

Subject to the pfbvisions of the Act and of
these Articles, a Managing Director shall not -

while he continues to hold that office, be

subject to retirement: by ‘rotation under

Artilce 124 and he shall not be. taken into

account in determining the rotation of
retirement of Directors but he shall not be
taken into account .in determining the rota~-

‘tion of retirement of Directors of the
.Company but he shall be subject to the same-- ..

provisions as ‘to resignation and removal as
the other Directors of the Company and he
shall ipso facto and immediately cease to be
a Managing Director if he ceases to hold the
office of Director from any cause. Provided
that if at any time the number of Directors
(including Managing Director) as are not
subject to .retirement by rotation shall
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exceed one~third of the total of the Direc-

tors for the time being then such Managing -
Director or Managing Directors as the Direc-

tors shall from time to time select shall be
liable to retirement by rotation.

The remuneration of a Managing Director
(subject to section 309 and other applicable
provisions of the Act and these Articles and
of any contract, between him and Company)
shall from time to time bé fixed by the

. Directors and may be by way of fixed salary,

153.

154.

or commission on profits of the Company, or
by participation in any such profits or by
any, or all of those modes. Save as afore-

'said a Managing Director shall not receive or

be paid any commission on sales or purchase
made by or on behalf of the Company.

‘Subject to the supervision and control of the

Board of Directors the day to-day managements
of the Company shall be in the hands of the
Managing Director. The Directors may from
time to time entrust to and confer upon a
Managing Director for the time being subject
to the provisions of Articles 148 and these
Article and the Act such of the powers exer-
cisable under these presents by the directors
as they may think fit and may confer such
powers for such time, and to be exercised for
such objects and purposes, and upon such
terms and conditions and with such restric-
tions as they think expedlent, and they may
subject or to the exc1u51on of and in substi-
tution for all or any of the powers,of the
collatery withor to the exclusion of and in

substitution for all or any of the powers of.
the Directors in that behalf, and may from'
-time to time revoke. w1thdraw, alter or vary

all any of such powers. .

REGISTERS, BOOKS AND DOCUMENTS

(1) The Company shall maintain Registers,
Books ' and Documents in conformity with
the applicable provisions of the Act and
shall be kept open for inspection by
such persons as may be entitled thereto
respectively under the act, on such days
and during such business hours as may,
in that behalf be determined in accor-
dance with the provisions of the Act, or
these Articles and extracts shall be

Remuneration of
Managing
Director

Powers and
duties of
Managing

Directors
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supplied to the persons entitled thereto
in accordance with the provisions of the
Act or these Articles.

(2) The Company may keep a Foreign Register

of Members in accordance with Sections
- 157 .and 158 of the Act.: Subject to the
provisions of Section 157 and 158 the
direct the Directors may from time to
time make such provisions of as they may
think fit in respect of the keeping of
such Branch Register of Members and/or
Debentureholders. '

THE SEAL

The Directors shall provide a Seal for the
purpose of the Company. and shall have power
from time ot time to destroy the same and
substitute a new seal in lieu thereof, and
the Directors shall provide for the safe
custody of the Seal for the time being, and
the seal shall never be used except by or
under the authority of the Directors or a
Committee of Directors previously given.

Every Deed or other instrument of which the
seal of the Company is required to be affixed,
shall unless the same is executed by a duly
constituted attorney of the Company, be
signed by one Director only or by an Attorney

| .of. the Company duly authorised in this behalf

" seal Abroa,d; 157.

Payneﬂ‘%f 1 58 °

1 ntw
out of V'

‘capital

and certificate of shares as ‘provided by

vArticle 23.

The Company may exercise the powers conferred
by Section 50 of the Act and such powers
shall accordingly be vested‘in‘the Directors.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of

raising money ' to defray the expenses of the

construction of .any works or buildings or the
provisions of‘any*plant,;whicthannot'be made

- profitable for a lengthened = period the

Company may pay -interest on so much of that
share capital, as is for the time being paid
up, for the period; at the rate, and subject
to the conditions and restrictions provided
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by the Section 208 of the Act, and may charge
the same to capital as part of the cost of
construction of the work or building or the
provision of plant. ' '

DIVIDENDS

The profits ~of the Company subject to any

special rights relaitng thereto created. or
authorised to be created by the Memorandum or

‘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 on a share during the period

in respect of which a dividend of such share
to an apportioned amount of such dividend as

. from time date of such payment.

160.

. interest, nc
.carrying interest, confer a right to partici-
pate in profits. , :

161.

162.

Where capital is paid up in advance of calls
upon the footing that the same shall carry
"such capital shall not,

The Company may paid dividends in proportion
to the amount paid up or credited as paid up
on cash shares, where a larger amount is paid
up or credited as paid up on some shares than
on others. :

The company in General Meeting may subject to
Section 205 of the Act declare a dividend to

be paid to the members according to their

respective rights and interests in the

profits and subject to the provisions of the.

Act may fix the time for .payment. When a
dividend has been to declared, the warrants
in respect thereof shall be posted within

‘forty-two days from the date of the Declara-

tion to the shareholder entitled to the
payments of the same. : ‘

No larger dividend shall be declared than is
recommended by the Directors but the Company
in General Meeting may declare a smaller
dividend. No dividend " shall be payable

" except but of the profits of the year or any

other undistributed profits or otherwise than
in accordance with the provisions of Sections
205, 206 and 207 of the Act and no dividend
shall carry interest as against the Company.

whilst
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Subject to the provisions’ of- the Act, the
Directors may from time to time, pay to the
members such interm dividends as in their
judgement the position of the Company
justifies. : :

Subject to the provisions of the Act the
Directors may retain be dividends payable
upon shares in respect of which any person
is, wunder that Articles is entitled to '
transfer until such person shall become a
member in respect of such shares or shall
duly tranfer the same.

Subject to the provisions of the Act no’
members shall be entitled to receive payment
of any interest or dividend in respect of
his share or shares, whilst any money may be
due or owing from him to the Company in
respect of such share or shares or otherwise
howsoever either alone or jointly with any
other persons; and the Directors may deduct
from the interest or dividend payable to any
member all sums of money so due from him to
the Company.

A transfer of shares shall not pass the right
to any dividend declared thereon before the
registration of the transfer.

Unless otherwise directed any dividend may be
paid by cheque or warrant sent through post
to the registered address of the member or
person entitled, or in case of joint holders
to that one of them first named in the-
register in respect of the joint holding.
Every such cheque shall be made payable to
the order of the person to whom it is sent.
The Company shall nct be liable or responsi-
ble for any cheque or warrant lost in trans-
mission or for any dividend lost to “the

. member or person entitled thereto by the

"~ 169.

forged endorsement of any cheque or -warrant
of the fradulent of improper recovery thereof
by any other means. :

If the Company has declared a dividend but
which has not .been paid within 42 days from
the date of declaration to any shareholder
entitled to the payment of the dividend the
Company shall within.7 days from the date of
Expiry of the said period of 42 days transfer
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‘the' amount of dividend which remains unpaid
within the said period of 42 days to a-

special account to -be opened in that behalf
in any scheduled bank called "the unpald
dividend account of Goradia Forge Limited".

Any money transferred to the unpald dividend
account of. the Company which remains unpaid
or unclaimed for a period of three years from

" the date of such transfer, shall be trans-

ferred by the Company to the general revenue
account of the Central Government. A claim to
any money so transferred to the General
revenue account may be preferred to the
Central Government by the shareholders to

‘whom the money is due. No unpaid d1v1dend
- shall be forfeited by the Board. :

Any General Meeting declaring a dividend may
make a call on the members for such amount

as the meeting fixes, but so that the call on
each members 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 against
the calls. ‘

CAPITALISATION AND CAPITAL
.APPRECIATION AND RESERVE

(1) Any General Meeting may resolve that any
amounts standlng to the credit of the
share premium account or the capital

Dividend and
call together
Set of
allowed.

Capitalisation.

" redemption, reserve account. or any:

monies, investments or other, ‘assets’

- forming part of the undividend profits
including profits or surplus monies
arising from the realisation and (where
permitted by law) from the appreciation
in value of any capital assets of the
company standing to credit of the
General Reserve, Reserve or any Reserve
Fund or any other Fund of the Company or
in the hands of the company and a avila-
ble for dividend be capitalised.

(a) by the issue and: distribution as
‘ fully paid up of shares, bonds or

other obligations of the company,-

or -
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(b) by crediting shares of the company
which may have been issued and are
not fully paid up, with the whole
or any part of the sum remaining
unpaid thereon.

provided that any amounts standing to the
credit of the share premium account or the’
- Capital Redemption Reserve Account shall be
applied only in, crediting the payment of
capital on shares of the company to be issued
to members (as herein proivided) as fully
paid bonus shares. .

(2) sSuch issue and distribution under (1)(a)
above and such payment to credit of
unpaid share capital under (1)(b) above
shall be made to, among and in favour of
the members or any class of them or any
of them entitled thereto and in accor-
dance with  their respective rights and
interest and in proportion to the
amotunt of capital paid up onthe shares
held by them respectively in respect of
which .such distribution under (1)(a) or
payment under (1)(b) above shall be made
on the footing that such members become
entitled thereto as capital.

(3) The Directors shall give effect to any.
such resolution and apply such portion
of the profits General Reserve, Or
Reserve Fund or any other fund or
account as aforesaid as may be required
for the purposeof making payment in full
for the shares, debentures or debenture.
stock, bonds or other obligations of the
company so distribute under (11) (a)
above (as the case may 'be) for the
purpose of paying, in whole or in part,
the amount remaining unpaid on the
shares which may have been issued and on
are not fully paid up under (1)(b) above
provided that no such distribution. or
payment shall be made unless recommended
such distribution and payment shall be
‘accepted by such members as aforesaid in
full satisfaction of their interest in
the said capitalised sum. ’

(4) For the purpose of giving effect to any
such resolution the Directors may settle
any difficulty which may arise in regard
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- to the distribution or payment as_éfore—
said as they think expedient and in

particular they may issue fractional
certificates and may fix the vlaue for
distribution of any specific assets and
may determine that cash payments be made
to any members on the footing of the
value so fixed and may vest any such
cash, shares, debentures, debenture

stock, bonds or other obligations in-

trustees upon such .  trusts for. the
persons entitled thereto as may seem

expedient to the Driectors and generally

may make such arrangement for the acce-
ptance, allotment and sale of such
shares, debentures, debenture stock,
bonds or other obligations and
fractional certificates or otherwise as
they may think fit.

Subejct to the provisions of the Act and -

these  Articles in cases where some of
the shares of the company are fully paid
and others are partly paid only such
capitalisation may be effected by the

~distribution of further shares in
" respect of the fully paid shares, and by

crediting the partly paid shares with
the whole or part of the unpaid liabi-
lity thereon but so that as between the
holders of the fully paid shares, and
the partly paid shares the sums so
applied in the payment of such further
shares in the extinguishment or diminu-
tion of the liability on the partly paid
shares shall be so applied prorats in
proportion to the amount then already
paid or credited as paid on the existing
fully paid and partly paid shares
respectively. '

When deemed requisite a proper contract
shall be filled in accordance with the
Act and the Board may appoint any person
to sign such contract on behalf of the
members entitled as aforesaid and such
appointment shall be effective.

Provided, however, that the provisions of
this Article shall not apply to -any apprecia-
tion or deficit resulting upon sale or trans-
portaton of investment or realisation of
other capital asset which has taken place
within a period. of two years from the date of

Captial
appreciation
and reserve
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opinion of the Directors - need. not be
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- controlled by the foregoing provisions.

173.

~ thereof authorised by these Article), be.

All sums carried and standing to the Capital -

Reserve may, (pending any other application

“invested together with any other moneys of

174,

the company and without it being necessary to -

keep . separate or -distinguish between the

investment of the capital reserve or invest—
‘ments of any fund or of other moneys of the

company. The Directors may vary any such
investments as and when they think fit.

ACCOUNTS -

(1) The company shall keep at its‘registered
" office proper books of account " with
respect to ¢ - '

(a) all sums of moneys received: and
expended by the company and * the:

matters in respect of which the
.receipt and expenditure take place;

(b) all sales and purchases of goods by
the company; and :

(c) the assets and liabilities of the
‘company;

_ProVided that all or any of the books ~of

account offered may be at such other place in
India as the Board of Directors may decide

- and when the Board of Directors so decides,
" the Company shall, within seven days of the

decision, file with the Registrar a notice in
writing giving the full address of that other
place. _

(2) If the company shall have a pbranch

offie, whether in or outside India,
proper books of account relating to the

transations effected ' at that office
. ghall be kept at that office and proper

summarised returns, made uptqjdates at
iritervals of not.more than three months,
shall be sent by the branch office to
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the company at its registered office or
other place in 1India, as the Board
‘thinks fit, where the main books of the
company are kept.

(3) All aforesaid books shall give a fair
and true view of the affairs of the
company or of its branch office, as the

G . case may be with respect to the matters

: aforesaid, and explain its transactions.

(4) The books of account and other books and
papers shall be open to inspection by
any Director during business hours.

: (5) The books of account of the company
- relating to a period of not 1less than
' either years immediately preceding the
current year together with the vouchers
relevant ot any entry in such books of
account shall be preserved in good

order.

175. No member (not being a Director) shall have Inspection by
any right of inspecting any account or book members of
or document of the company except as accounts &

- conferred by law or authorised by the Direc- . books of
tors or by the company in General Meeting. the Company.

176. The Board of Directors shall lay before each Statements of
Annual General Meeting & Profit & Loss Accounts to .
Account for the financial year of the company be furnighed
and a Balance Sheet-made up as and the end of toéwmﬁl
the financial year which shall be "a date Meeting.
which shall not precede the day of the
‘'meeting by more than six months or where. an
extension of time has been granted by the
Registrar under the, provisions of the Act, by
more than six mon%hs and the extension so
granted. :

177. (1) Subject to the provisions of Section 211 Balance Sheet

Profit and Loss Account of the Company Loss A/c.
o shall be in the Forms set out in Parts I
o and III respective of Schedule VI of the
Act, or as near thereto as circumstances
admit.

of the Act, every Balance Sheet and and Profit &
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There shall be annexed to every Balance
Sheet a Statement showing the invest-
ments existing on the date as at which
the Balance Sheet towhich the Statement

is annexed has been made out. :

So long as the Company is a holding
having a subsidiary the company shall

~confirm to section 212 and other appli-

cable provisions of the Act.

If the opinion of the Board, any of the
current assets of the company have not a
value on realisation in the ordinary
course of busienss at least equal to the
amount at which they are stead, the fact
that the Board is of the opinion shall
be stated. :

Every Balance Sheet and every Profit &
Loss Account of the Company shall be
signed on behalf of the Board of Direc-
tors by the Manager or Secretary if any
and by not less than two Directors of .
the Company., one of whom shall be a
Managing Director, if there be one.

Provided that when only one Director is
for the time being in India, the Balance
sheet and Profit & Loss Account shall be

~ signed by such Director and in such a

case there shall be attached to the
Balance Sheet and the Profit & Loss
Account a statement signed by him expla-
ining the reason for non-compliance with
the provisions of sub-clause (1).

'The Balance Sheet and the Profit & Loss

Account shall be approved by -the Board
of Directors before they are signed on
behalf of the Board in accordance with
provisions of this Article and before

they are submitted to the auditors for

their report thereon.

The Profit & Loss Account shall be annexed to
the Balance Sheet and the Auditor's Report
(including the Auditor's seperate, special or
supplementary Reports, if any) shall be
attached thereto.
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Every Balance Sheet laid before the
company in General Meeting shall have
attached to it a report by the Board of
Directors’ w1th respect to the state of
the company's affairs; the amounts if:
any, which it proposes to carry to any
Reserve in such Balance Sheet,,and the
amount, if any, which it recommends to
be paid by way of dividend and material
changes and commitments, if any, affec-
ting the financial position of the

~ company which have occured between the:

end of the financial year of the company
to which he balance sheet relates and

the date of the report.

The report shall, so far as. it is
material for the appreciation, of the
state of the company's affairs by its
members and will not " in the Board's
opinion be harmful to the business of
the company or of - any of its
subsidiaries, deal with any changes

- which have occured during the flnan01a1

year ‘in the nature of the company s

business; = in ‘the company's

subsidiaries: or in the nature of the
business carried 'on by them and
generally in the classes of business. in
which the company has an interest. '

The Board shall also give the fullest
information in its report .or in cases

falling under the provision.to section

222 of the Act in an addendum to that
report, on' every reservation, qualifi-

- cation or adverse. remark contained in

the Auditor's Report.

The Board's Report and addendum (if any)
thereto shall be signed by its Chairman
if he is authorised in that behalf by
the Board; and where he is not so autho-
rised shall be signed by such number of
directors as are required to sign the
Balance Sheet and the Profit & Loss
Account of the company by virtue of sub-

clauses (1) and (2) of Article 178...... .

'The Board shall have the right to charge

any person not being a Director with the
duly of seeing that the provisions of
sub-clauses (1)to(3)ofth1sArt1cle are
complied with. "
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181 The Company shall comply w1th the require-
. _ments of Section 219 of the Act.

Rights of members to copies of Balance Sheet
and Auditor's Report..

ANNUAL RETURNS

182. The company shall make the requisite annual Annual
returns in accordance with Sections 159 and Returns.
161 of the act, and shall file with the Regis-
trar three copies of the Balance Sheet and
Profit and Loss Account in accordance with
Section 220 of the Act.

AUDIT

183. Once at least in every year the accounts Of pccounts to
the company shall be balanced and audited and pe audited.
the currectness of the profit and -loss
account and Balance Sheet ascertained by one
or more Auditor or Auditors. o ‘

N

184. (1) The company at the Annual General Meet- Appointment
: ing in each year shall appoint -an of Auditors
Auditor or Auditors to hold office from o
the conclusion of that meeting until the
conclusion of the next Annual General
Meeting, and shall within seven days of
the appointment, give intimation thereto
to every auditor so appointed unless he -
is a retiring auditor. '

(2) At any Annual General Meetlng, a retir-
ing, Auditor by whatsoever authority
appointed shall be re- app01nted, unless,

(a) he is noﬁ‘qﬁaiified’for re-aéﬁcint;
ment. '

(b) he has given the company notice in
writing of his unw1111ngqess to be
L re- app01nted, o

(c) a resolution has -been passed at
that meeting appointing somebody
instead of him or providing expre-
ssly that he shall not be re-
appointed; or ‘



(3)

(4)

(5)

(6)
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(d) where notice has been given of an
intended Resolution to appoint some
person .or persons in the place of a
retiring Auditor, and by reason of

. the death, incapacity or dis-—quali
fication of that person or of all

those persons, as the case may be,

the Resolution cannot be proceeded
with.

Where at an Annual General Meeting no
Auditors are appointed or re-appointed,

the Central Government may appoint a-

person to fill the vacancy.

The company shall, within seven days of
the Central Government's power under
sub-clause (3) becoming  exercisable,
give notice of that. fact to that Govern-
ment.

The Directors. may £fill any casual

vacancy +in the office of Auditor, but

while any such vacancy continues, the
surviving or continuing Auditor or
Auditors (if any) may act, but where

such vacancy is caused by the resigna--

tion of an Auditor, the vacancy shall
only be filled by the company in General
Meeting.

A person, other than a retiring Auditor,
shall not be capable of being appointed

at an Annual General Meeting unless .

Special notice  of ‘a Resolution for

appointing of that person of the office

. of Auditor has been given by a member to

7))

(8).

the company not less than fourteen days
before the meeting in accordance with
Section 190 of the ACt, and all the
other provisions of Section 225 of- the
Act shall apply in the matter. The

-provisions of this sub-clause shall also

apply to-a Resolution that a retiring
Auditor shall not be re-appointed.

The persons qualified for appointment as
Auditors shall be only those referred to
in Sectlon 226 of the Act.

None of the persons mentioned in Sectionu
226 of the Act as not qualified for



185.

186.

187.
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appointment as Auditors shall be appoin-
-ted as Auditors of the company.

The Company shall comply with the provisions
of Section 228 of the Act in relatiion to the
audit of the accounts of branch office of the
company except to the extent to which any
exemption may be granted by the Central
Government in that behalf.

The remuneration of the Auditors of the
company shall be fixed by the .company in
General Meeting except that the remuneration
of any Auditors appointed to fill any casual
vacancy may be fixed by the Dlrectors.

(1) 'Everyfaﬁditor of the company shali,have
the right, of access at all times to the
' books and vouchers of the company and

shall be entitled to required from the

Directors and officers of the company
such information and explanation as may
be necessary for the performance of the
duties of the Auditors.

(2) All notices of, and other communications

- relating to, any General Meeting of a
Company which any member of the company

" is entitled to have sent to him shall
also be forwarded to the Auditor of the
company, and the Auditor shall be
entitled to attend any General Meeting
any General Meeting and to be heard at
any Gneral Meeting which he attends on
any part of the business which concerns
him as Auditors.

(3) The Auditors shall make a Report to the
Members of the company on the accounts
examined by him and on every Balance
Sheet and Profit & Loss A/c. and on

every other document declared by the Act

to be part of or annexed to the Balance

Sheet or Profit or Loss Account, which

are laid before the company in General
Meeting during his tenure of offlce, and

the Report shall state, whether, in his

opinion and to the best of his informa-
tion and according to the explanation

given to him, the said accounts give the

information required by the Act in the
manner so requlred and give a true and
fair v1ew

Audit of
branch
offices.

Remuneration
of Auditors.

R1ghts'and

duties of
Auditors.

#
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(1) in the case of the Balance Shéety
" of the state of company's affairs
at the end of its financial year,

~ and’

viii);in‘#he-caSe af’thg'Profit-&_ﬁgsg’
. ' Account, of the profit or loss for
its financial year. .

’71£4)if¥h§f3@§;tcr's'Repeft*ahéil also state :

(&) Whether he has_ ébﬁainéd,'éllk:the’
. .information and ~explanation and’

‘explanations which to the best of.
his knowledge and belief were nece-
gsary for theipurpQSe.of'his,audit;

(b) Whether, in his opinion, proper
" . books of accounts as required have -
en kept by the Company so far as:
ears from his examination of
& books, and  proper returns
B uate for the purpose of  his
aufiit have been received from
sranches not visited by him;

(¢) .Whether the report on the accounts

- of any branck office audited under
Section 228 by a person other than
‘the company's auditor has been

forwarded to him as required by
‘clause (c) of sub-section (3) of
that Section and how he has deal

~with the same in' preparing the
Auditor's Report. ‘ EEE

- (d) Whether the Company's Balance Sheet,
' and Profit & Loss Account deal with
by - the report, are in agreement
with the books of account  and
returns. ’ R

(5) fWheie.ényvof the matters referréd toyin'wmmwijmW

' Clauses (i) and (ii) of Sub~section (2)
- of Section 227 of the Act, or in clauses
- (a), b), (c) of Sub-Section (3) of
-Section 227 of the Act, or sub-clauses

4(a) (b) (c) and (d) hereof is answered
in the negative or with qualification,

the /Auditor's Report shall state the

reason for the answer. ‘
{ .
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(6) The accounts of the Company shall not be
" deemed as not  having been, and the
auditor's report shall. not state, that
those accounts  have not been ' property
drawn up on the ground merely that the
company’ has not disclosed certain
matter, if; ' '

(a) those matters .are such as the
company is not required .top
disclose by virtue  of any
provisions contained in the Act,
and '

(b) those provisiong  are specified in
the Balance Sheeg and Profit & Loss
Account of the mpany . '

188. Every account when audited and approved by a Accounts when
General Meeting shall be conclusive except as audited and
regards any error discovered therein within approved to be
‘three months next after the approval thereof. conclusive except -
Whenever any such error is discoveredwithin as to errors
that period, the account shall forthwith be discovered within
- corrected and henceforth shall be conclusive. three months. '

DOCUMENTS AND SERVICE OF DOCUMENTS

189. (1) A document (which expression for this How document
: purpose shall, be deemed ‘to include and 1s to be served
shall include .any summons, notice, on members.
requisition, process, order, judgement
or any other document in relation to or
in the winding up of the company) may be
served or sent by the Company on or to
any member either personally or by
sending it by post to him to his regis-
tered address or (if he has  no
registered address in India) to the
address if any within India supplied by
him to the Company for the giving of
notice to him. :

2) Where a document is sent by post :

(a) Service thereof shall be deemed to
: be effected property addressing,
preposing and posting a letter
continuing the " notice. provided
that where a member has intimated

Bl
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to the Company in advance that
documents should be 'sent to him

under a certificate of posting or .

by registered post with or without.

acknowledgement due has deposited

e

with the Company a sum sufficient:

to defray the expenses of doing so,
service of the document shall not
jbe deemed to be effected unless it
is sent in the manner intimated by
the member, and .

(b) Such service shall be deemed to have
been,effected;

(1) in the case of a notice of meetiﬁg

at the expiration of forty-eight

hours after the letter containing
the notice is posted, and

(ii) in any other case at the time at

which the letter would be dellvered
in the ordinary course of post.

If a member has no registered address in
India and has not supplied to the company and
address within 1India for the g1v1ng of
notices to him,

the registered office of the Company shall be

deemed to be duly served on him on the day on

which the advertlsement appears".

a document advertised in a
newspaper circulating in the neighbourhood of

191. A document may be served by the Company to

192.

the persons entitled to a share in conse-

by sending it thorough the post in a prepared

letter addressed to them by name or by the

title or representatives of the deceased or
assignee of the insolvent or by any like des-
cription at the address (if any) in India
supplied for the purpose by the document in
any manner in which the same might have been
served if the death or 1nsolvency had not
occured.

Subject to the provisions of the Act and
these Articles notice of General Meeting
ghall be given; ‘

-quence of the death or 1nsolvency of ‘a member



B ‘}i)ﬁ to member of the company as provided by

-193.

194.

-195.

- 196.

197.

Article 88 in any manner authorised by

Articles 189 and 190 as the case may be

or as authorised by the Act;

(ii) to the persons entitled to a share in
consequence of the death or insolvency
of .a member as provided by Article 191
or as authorised by the Act.

(iii) to the Audit or Auditors for the time
being of the Company, in any manner
authorised by Article 189 or the Act in

the case of any member or members of the

Company,

Subject to the provisions of the Act any
document required to be served or sent by the
Company on or to the members, or any of then,
and not expressly provided . for by these
presents, shall be deemed to be duly served
or sent if advertised once. in one daily
English and. one daily Vemacular newspaper
c1rcu1ating in Bombay.

Every " person, ‘who by ‘operation of 1aw, trans—
fer, or other means whatsoever, shall become
entitled to any share shall be bound by every
document in respect of such .share which
prev1ously to his' name and address- being

entered on the Register, shall ‘have been duly.
served on or sent.to the person from whom he

derives his tltle to such share.

Any notlce to be given by the Company shall
be signed by a director or by such officer as
the Directors may appoint, and such signature
may be written or printed or lithographed.

All notice to be given on the part of members

to the Company shall be left at or sent by

registered post to the Reglstered Offlce ‘of
the Company.

'ADTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the
Act or. these Articles, a document or proceed-

ing requiring authentication by the Company

Advertisement

Members bound
by document
given to
previous
holders

Notice by
company and
signature

thevreto.

Service of
notices by
members.

e

Authentication
of documents
and proceedings.
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/

may be signed a Director the managing Direc-
tor or an authorised officer of the company
and need not be under its Seal. :

WINDING UP

If the Company shall be wound up, and the
assets available for distribution among the
members as such shall be insufficient to
repay the whole of the paid up capital, such
assets shall be distributed so that as nearly
as may be, the losses shall be borne by the
members in proportion to the capital paid up,

~or which ought to have been paid up, at the

commencement of the winding up, on the shares
held by them respectively. and if in a
winding up, the assets available for distri-
bution among the members shall be more than
sufficient to repay the whole of the capital
paid up at the commencement of the winding
up the excess shall be distributed amongst
the members in proportion to the capital at
the commencement of the winding up paid up or
which ought to have been paid up on the -
shares held by them respectively. But this
Article is to be prejudice  to the rights of
the holders of shares issued upon special
terms and conditions.

(1) If the company shall be wound up,
whether voluntarily or otherwise, the
liquidators may with the sanction of a
Special Resoluton divide amongst the
contributories inspecie or kind any part
of the assets of the Company and may,
with the like sanction, west any part of
the assets of the Company in Trustees
upon such trusts for the benefit of the
contributories, or any of them, as the
liquidators, with the like sanction
shall think fit.

(2) If thought expedient any such division
may subject to the provigions of the Act
be otherwise than in accordance with .the
legal rights of the contributories
(except where unalterably fixed by the
Memorandum of Association) and\in parti-

. cular any class may be given preferen-
tial or special rights or may pe
.excluded -altogether or in part but ih
‘case any division otherwise than .in
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‘excluded altogetheb.or'inApatt:but ih,

case any division otherwise than in

accordance with the legal rights of the

contributories shall be determined on,
any contribution who would be prejudiced

thereby shall have a right to dissent
and ancillary rights as if such. deter-

mination' were a Special Resolution

passed pursuant to. Section 494 of the

Act.

(3) In case any shares to be',dividéd as-

aforesaid . involve a liability to calls
or otherwise any person entitled under

such division to any of the sail shares

may within ten days after the passing of
the Special Resolution by - notice in
writing direct the liquidators to sell
his proportion. 'and pay him the net
proceeds and the liquidators shall if
practicable act accordingly.

A Special Resolution sanctioning a sale to
any other company duly - passed pursuant to
Section 494 of the Act may subject to the
provisions of the Act in 1like manner as
aforesaid determine that any shares or other

considerationreceivable by the liquidators to

be distributed amongst the members otherwise
than in accordance with their existing rights
and any such determination shall be binding

“upon all the members .subject to the rights of

. 201.

dissents and consequential rights conferred

‘by the said section.

SECRECY CLAUSE

No member shall be entitled to visit eor
inspect the Company's works without the

permission of the Director or to require

discovery of or any information respecting

. any detail of  the Company's trading or any
matter which is or may be in the nature of a -

- business of the Company and which in the .

trade secret, mystery of trade secret process
which may relate to the conduct of the

opinion of the Directors it will be inexpe-
dient in the interest of the members of the

. Company to communicate to the public.

Right of
shareholders
4n case
of saie

Secrecy
Clause

]
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INDEMNITY AND RESPONSIBILITY

202. ié)xﬂéﬁbjéct'toxthé provisions of section 201

of the Act every Director, Managing
Director, Manager, Secretary and other
officer or employee of the company shall
- be ~indemnified by the company -against
"and it shall be the duty of the Direc-
tors out of the funds of the company to
pay all costs. losses and expenses
(including travelling expenses) which
. any such Director, ' Managing. Director,
officer or employee may incur or become
liable to by reason of any contract
entered into or act or deed done by him
as such Director, Officer or servant or
in any way in the discharge of his
. duties. , : R

subject as aforesaid everyi;Di;ector,
(o) Maﬁgging Director, Manager, Secrgta;y or
other officer or employee of the company
shall be indemnified against any ‘liabi-
lity incurred by him in defending any
procéedings whether civil or criminal in
which judgement is given 1in his favour
or in which - he is .acqulttgd or in
connection with any application gnqer
Section 633 of the Act in which relief
is given to him by the Court.

203. Subject to the provisions of Section 201 of

the Act no Director or Managing Director or

other officer of the company,shall’be liable

for the acts, receipts, neglects or defaults

of any other Director or officer or for

joining in any receipt or other act for

conformity or for any loss or expenses

happening to the company through insufficiency
or defeciency of title to any property

acquired by order of the Director for or on

behalf of the Company, or for the insuffi-

ciencyor deficiency of any security in or

upon which any of the moneys of the. company

shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency, or

tortious act of any person, company Or COrpo-

ration, with whom any moneys, securities or

effects shall be. entrusted or deposited,. or
for any loss occassioned by any error of

judgement or oversight on his part, or for

any other loss or damage or misfortune what-

ever which shall happen in the execution of

the duties of his office or in relation’
thereto, unless the same happen through his

own dishonesty.
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er, the several persons, whose names, addresses and descriptions

" are hereunder subscribed, are desirous of being formed into a Company

in pursuance of these Articles of Assomatlon and we respectwely

o ’agree to take the number of shares in the Cap1tal of the Company set
‘ ’4opposxte to our respective names : :

: Name,f éddress. description

No. of Signature, name,

Signature of :
©and. occupation of Shares taken | . address, des-
Subscribers, by each Subscribers. cription and
Subscriber occupation of.
witness,
Mr, Vershi 5 Sd/-
* Sfo Khimji Lakhamshi (Five),
15, Shree Sadan, - Equity Shares
Navghar Road, ' '
‘Bombay-400 081. -
. | | g -
Business w o
- g 5 8=
£ Bog
w9y § 3
. o : i o _g? < S
Mr. Kantilal - 5 L sde § o R g E.
Sfo Lakhamshi Hirji (Five) . -1 A 5 n 3
6, Ketki Apartment, Equity'Shgres ’ . g 8 §
G. V. S. Lane-2, i K} E
Mulund (E.), “gA
. Bombay-400 081. R
Business )
10
Total '
| (Ten)
Equity Shares

Chartered Accountants

Bombay; dated thié 30th _'day,‘o'f March, 1981.

@i §




