T

H
[ ‘-.,_.

6% 10 kg (Puhhc ump,nv Limited hy Shares)

R L I T

N8 4 58 9% if‘ﬁregn.......... -

F ASSOCIATION
AAR SHYAM INDIA INVESTMENT CUMPANY LIMITEI]

Interpretatlon

1. Unless the context otherwise requures words or expressrons contained
in these Articles shall bear the same meanings as in the Act or any statutory
modifications thereof in force at the date at which the Artlcles ‘become binding

on the Company.

The marginal notes hereto are inserted for convenience and shall not
efféct the construction hereof and in these presents, unless there be some-
thing in the subject or context inconsistent therewith ;

“The Act” means the Companies Act, 195886, and includes where the
context so admits any re-enactment or statutory modifications thereof for the
time being in force, ‘

“The Articles’” means these Articles of Association as originally framed
or as from time to time altered by Special Resolution.

*The Company’’ means AAR SAYAM INDIA INVESTMENT COMPANY.. LIMITED
“The Directors”™ means the Directors for the time being of the Company.
“Boards of Directors” or ""the Board” means the Board of Directors for

the time being of the Company. . . ;

""The Managing Directors’” means the Managing Director or the Deputy
Managing Director or the Joint Managing Dlrector for the time being of the

Company,
) “The Secretary means the Secretary for the time being of the Company.
A *The Office” means the Registered Office for the time being of the
Company.

“The Register” maans the Register of Members of the Company required
to be kept under Section 150 of the Act.

, ““Member’’ means person whose name is entered in the Register of
Members as holding any share either solely or jointly.

The Registrar’ means the Registrar of Compannes of the State where
the registered office of the Company is situated.

“Dividend’’ include bonus.

“Month'" means English calender month.

*Seal” means the Common Seal of the Company.

“Proxy” includes attorney duly constituted under a power of attorney.

“In writing'” and ""written” inciude printing. lithograchy and other modes
of representing or reproducing words in the visible form.

“Words importing the singular number also include the plural number
and Vice Versa.
ds importing persons include corporation.
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Table A’ not to apply: .

2. The articles contained in these Article of Association shallover rule
and regulations contained-in Table ‘A’ in the first Schedule to the Companies
Act. 1956. The Articles of Association referred to in this paragraph shall be
subject to any exercise of the statutory power of the Company in reference to
the repeal or alternation of, or addition to; its regulation by Special Resolution
as prescribed by the Companies Act, 1958, and the Articles of Association
shall refer the articles as existing from time to time. i

[Eh

Company not to purchase its own Shares o o

3. Save as permitted by Section.77 of the Act, the funds of the company
shall not be employed in the purchase of, or lent on the security of, shares the
Company and the Company shali not give, directly.or indirectly, .any .financial
assistance, whether by way of loan, guarantee, the provision of security or
otherwise, for the purpose of ‘or in connecticn with any purchase of or sub-
scription for shares in the Company or any Company of which it may, forthe
time being,, be a subsidiary. . . e T

This article shall not be deemed to effect the power of the Company to
enforce repayment of loans to members or to exercise a lien conferred by
Article 33. e T ' - :
Registered office . _ o _

4. The Office shall be at such place as the Board of Directors shall
determine subject to provisions of the Act. o ‘

SHARES : S,
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Share Capital : . R R ‘

5. The Share Capita! of the Company in Rs. 25,00,000/- (Twenty Five
Lacs only) divided into 2,560,000/-{Two - lae fifty.thousand) Equity Shares of
Rs. 10/- (Ten) Each. : - IR

Redeemable Preference Shares : ’

(b) Subiject to the provisions of these Articles and of the act of the com-
: pany shall have power 1o issue Perference Shares which may at the’
option of the company be liable to be redeemed out of profit or out of
the proceeds of a fresh issue of shares made for the purposes of such
redemption and the Board may subject to the provisions of Section 80

of the Act, exerdise such power in such manner as it may think'fit.

(c) In respect of terms of issue of shares, Article No. 51,52 and 53
shall apply. - o

Allotements of Shares ; - - L

6. Subject to the provisions of these Articles and (to Section 81) of the
Act the shares shall be under control of the Board who may allot’ or otherwise
dispose of the same to'such persons, on such terms and conditidns, at such
times, either at par or at a permium and for such considérations as the Board
may think fit. Provided that, where at any time. {(after the expiry of two years
from the formation of the Company . or at time -after the expiry of one year from
the allotment of shares in the Company made for the time after its formation,
whichever is earlier) it is proposed to increase the subscribed capital of the
Companv by the allotment of further shares, subject to the provisions of
Sectidn 81 (1A) of the Act, the Board shall issue such sheres, in the manner
set out in Section 81 (1) of the Act. Option or right to cali shares shall not be
given to any persons without the sanction of the Company in general meeting.

Return of Allotments : o L ' »
7. As regards aliotments made from time to time the Company shall
duly comply with Section 75 of the Act. ' T o
Restruction of Allotments.: - .. .- | , :
8. The Company shall comply. with. Section 69, .of the Act inrespect of

any offer of its shares to the public for or Subscriptién: '~

- - R
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Power to convert and or issue shares ... gl

x4

9. The Directors shall have power, at their discretion, to convert the
unissued equity share into Redeemable perference shares and vice-versa and

Company may subject to.
S|
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sanction of three-fourth of the existing shareholders, issue any parts of the unjssued
shares either equity of preference carrying a rifght to redemption out of the profits or liable
to be so redeemed at the option of company, upon such terms and conditions and with
such rights and privileges annexed thereto as the directors at their discretion may think
fit and proper, but subject to the prowswns of Sections 86,87 and 88 of the Act and in
particular, the Directors may issue such shares with preferential or qualifying rights to
dividends and for the distribution of the assets of the Company as the Directors may
subject to the aforesaid Sections, determine from time to time.

Commission and Brokerage : !

10. The Company may exercise the power of paying commissions conferred by
Section 76 of the Act and in such case shall comply with the requirements of that Section,
Such commission may be satisfied by the nayment of cash or the allotment of fully or
partly paid shares or partly in one way an partly in the other. The Company may also

On any issue of shares of debentures pay such brokerage as may be lawful.

{
Shares at a discount :

11. With the previous authority of the Company in General Meeting and with
sanctlon of the Company Law Board and upon otherwise complying with Section 79 of
the Act, the Board may issue at a dxscount shares of a class already issued.

Instalment on shares to be duly paid :

12, Tf by the conditions of allotment of any share, the whole or part of the amount
or issue price thereof shall be payable by instalments every such instalment shall, when
due, be paid of the Company by the persoh.who, for the time being, shall be the Registered
holder of the share or by his exucutor or administrator.

Liability of Joint holders of shares :
13. The Joint-holders of a share shall be severally as well as jointly liable for the
payment of all mstalments and calls due in respect of such share.

"Trusts not recognised : el @405?'_.4"{; CecdTe 18 ¢ G TE /?‘?-'

14, Save as herein otherwise provided, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and accordingly shall not
~ exceptas ordered by 2 Court of competent jurisdiction or as by statute required, be bound
to recognise any equitable or other clalm to or interest in such share on the part of any
other claim to or interest in such share on the part of any other person.

Who may be registered : : ‘

15. Shares may be registered inithe name of any person, Company or other body
corporate. Not more than four persons shall be registered as joint-holders of any share

CERTIFICATES

16, Subject to the provisions of the Companies (Issue of share certificates) Rule,
1960, or any statutory modification or re-enactment thereof, share scrips shall be issued as
tollows : ) !

i
Certificates : r

(i) The certificates of title to shares and duplicate thereof when necessary shall be

issued under the seal of the ,Company which shall be affixed in the presence of—

(a) two Directorsora Dnre'ctor and a person acting on behalf of another Director
under a duly registered power-of-attorny or two persons acting as attorneys
for two Directors as aforesaid ; and

(b) the Secretary or some other person appointed by the Board for the purpose,
all of whom shall sign such share certificate ; provided that : if the compos-
tion of the Board perpits of it, at least one of the aforesaid two Directors
shall be a person otherthan a Managing or whole time Du'ector or a Director
to whom Section 261,0f the Act applles

.
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Members’ right to Certificate :

(ii) Every member shall be entitled free of charge to one certificate for all the shares
of each class registered in his name or, if the Board so approves, to several
certificate each for one or more of such shares but, in respect of each additional
cetificate, the Company shall be entitled to charge a fee as agreed upon with the
exchange or such less sum as the Board may determine, Unless the concitions of
issue of any shares otherwise provide, the Company shall within three months
after that of either allotment and on surrender to the Company of its letter
making the allotment or its iractional coupons of requisite value (save in the case
of 1ssue against letter of acceptance or of renunciation or in case of issue of Bonus .
shares) or within one months of receipt of the apvlication for registration of the
transfer of any of its shares, as the case may be, complete and have ready for
.delivery the certificates of such shares. In respect of #ny share held jointly by
several pesons, the Comgany shall not be bound to issue more than ore certificate
and delivery of a certificate to one of several joint-holders shall be sufficient
delivery to all such holders.

(iii} No fee shall be charged for—
{a) Registration of transfer shares.

(b) Sub-division and conscladation of share and debenture certificates and for
sub-division or letters of allotment and split, consolidation Renewal and
Pucca Transfer Receipts into denominations corresponding to the market
units of trading. : :

(¢) Sub-division of renounceable Letter of Right.

(d) Issue of new certificates in replacement of those which are old, descrepit or
worn out or where the cages on the reverse recording transfers have been

fully utilised.

(e) Registration of any Power of Attorney; Probate Letters of Administration
or similar other documents,

(iv) The fee that may be agreed upon with the exchange will be charged for—

(a) Tssue of new certificates in replacement of those that are tutn, defaced, lost
or destroved,

(b) Sub-division and consolidation of share and debenturé certificates and for
sub-division of Letters of allotment and split, consolidation, Renewal and
Pucca Transfer Receipt into denominations other than those fixed for the
market units of trading. :

ALLS
Call:

17. The Board may, from time to time, subject to the terms on which any shares
may have been issued, and subject to the provision of Section 91 of the Act, make such
calls as the Board thinks its upon the members in respect of all moneys unpaid on the
shares held by them respectively, and not by the conditions of allotment thereof made

payable at fixed times, and each member shall pay the amount of every call sc made an him
to the persons and at the time and places appointed by the Board. A call may be made
payable by nstalment and shall be deemed to have been made when the resolution of the

Boatd authorising such call was passed.

Restriction on Power to make calls and notice : ‘
18. No call shall exceed one-half of the nominal amount of share, or be made

payable within one month after the last preceding call was payable. Not less than one
month notice of any call shall be given specifying the time and place of payment and to
whom such call skall be paid.

19. () If the sum payable in respect of any call or instalment be not paid on or
before the day appointed for payment thereof the holder for the time being
in respect of the share for which the call shall have been made or the instal-
ment shall be due shall pay interest for the same at the rate of 12 per cent
per annum from the day appointed for payment thereof to the time of the
actual payment or at such lower rate (if any) as the Board may determine.

4
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(ii) The Board shall be at liberty to waive payment of any such interest either
wholly or in part. '

Amount payable at fixed times or payable by instalments as calls: _

20. 1If by the terms of any share or otherwise any amount is made payable .upon
allotment or at any fixed time or by instalments at fized times, whether on account of the
amount of the share or by way of premium every such amount or instalment shall be pay-
able as if it were a call duly made by the Board and of which due notice had been given,
and all the provisions herein contained in respect of calls shall relate to such amount or
instalment accordingly.

Evidence in action by Company against shareholders :

21.  On the trial or hearing of any action or suit brought by the Company against
any share-holders or his representatives to recover any debt or money claimed to be due to
the Company in respect of his share, it shall be sufficient to prove that the name of the
defendant is or was, when the ¢'aim arose on the Register as a holder, or one of the holders
of the number of shares in respect of which such claim is made, and that the amount
claimed is not entered as paid in the books of the Company and it shall not be necessary to
prove the appointment of the Board who made any call, nor that a quorum was present at
the Board meeting at which any call was made nor that the meeting at which any call was
made was duly convened or constituted, nor ahy other matter whatsoever but the proof of
the matters aforesaid shall be conclusive evidence of the debt.

Payment of call in advance :

22. The Board may, if it chinks fit, receive from any member willing to advance the
same, all or any part of the meney due upon the share held by him beyond the sums
actually called for and upon the money so paid or satisfied in advance, or so in respect
thereof as from time to time exceeds the amount of the calls then made upon the share in
respect of which such advance has been made, the Company may pay interest at such rate
not exceeding, unless the Company in General Meeting shall otherwise direct, 6 per cent per
annum as the member paying such sum in advance and the Board agrees upon. Money ' so

" paid in excess of the amount of calls shall not rank for dividends or confer a right to parti-

cipate in profits, The Board may at any time repay the amount so advanced upon giving
to such member not less than three month's notice in writing, '
Revocation of calls -

23. A call may be revoked or postponed at the discretion of the Board.
FORFEITURE AND LIEN

If call or instalment not paid notice may be given :

H

‘ 24, If any member fails to pay any call or instalment of a call on or before the day
aPpOlnted for the payment of the same the Board may, at any time, thereafter during such
time as the call or instalment remains unpalid, serve notice on such member requiring him
to pay the same, together with any interest that may have accrued and all expenses thar

may have been accrued and al] expenses that may have been incurred by the Company by
reason of such nen-payment. )

25. The notice shall name a d

. ay (not being less than one month from the date of
notice) and a place or places on and

at which such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the event of non-
bayment at or before the time, and at the place appointed, the shares in respect of which
such call was made or instalment is payable will be liable to be forfeited.
If notice is not complied with shares may be forfeited :

26. If the requisitions of any such notice az aforesaid be not complied with any
shares in respect of which such notice has been given may, at any time thereafter, before

payment of all calls or insralmeat interest and expenses, due in respect thereof, be forefeit-
ed by a resolution of the Board to that effect.,

5
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Notice after forfeiture :

97. When any share shall have been so forfeited notice of th:a resolution shall be
given to the member in whose name it stood immediately prior tc the forfeiture and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register, but
no forfeiture shall be in any manner invalidated by an omission or neglect to give such
nntice or make such entry as aforesaid.

Forfeited share to become property of the company : :

28. Any share so forfeited shall be deemed to be the property of the Company, and
th2 Board may sell, re-allot or otherwise dispose of the same in such manner as it thinks fit,
Power of annual forfeiture :

29, The Board may, at any time befcre any shaie so forfeited shall have been sold,
re-alloted or otherwise disposed of, annul the forfeiture thereof upon such conditicns as
it thinks fit, '

Liability on forfeiture :

30. A person whose shaie has been forfeited shall cease to be a member in respect
of the share, but shall, notwithstanding, remain liable to pay, and shall forth with pay to
the Company, all calls, or instalments, interest and expenses, owing upon or in respect of
such share, at the time of the foreiture, together with interest thereon from the time of
forfeiture, unit payment, at 12 per cent per annum and theBoard may enforce the payment
thereof, or any part thereof without any deduction or allowance for the value of the
shares at the time of forfeiture, but shall not be under and obligation to do so.

Evidence of forfeiture : ) :

31. A duly verified declaration in writing that, the declarant jis a Director,
Manager or Secretary of the Company and has been authorised by a Board Resolution t¢
act as declarant and that certain shares in the Company have been duly furfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the shares and such declaration and the receipt of the
Company for the consideration, if any given for the shares on the sale of disposition there.
of shall constitute a good title to such shares ; and the person to whom any such shares
and the person to whom any such share is sold shall be registered as the holder of sucl
share and shall not be bound to see the application of purchase money, nor shall his title
such share be affected by any irregularity ot invalidity in the proceedings in reference
such forfejture sale or disposition. ’ :

Forfeiture provisions to apply to non.payment in terms of issue

32. The provisions of Articles 24 to 31 hereof shall apply in the case of non pay.
ment of any sum which, by the terms of issue of a share, becomes payable at a fixed time
whether on account of the nominal value of a share or by way of premium, as if the sam
had been payable by virtue of call duly made and notified.

Company’s Lien on shares :

33. The Company shall have a first and paramount lien upon every share not bein;
fully paid up registered in the name of each member (whether solely or jointly with others)
and upon the proceeds of sale thereof for moneys called or payable at a fised time j
respect of such share whether the time for rhe payment thereof shall have actually arrive
or not 2nd no equitable interest in any share shall be created except upon the footing an
condition that Article 14 hereof is to have full effect. Such lien shall extend to all diw
dends from time to time declared in respect of such share, Unless otherwise agreed, th

registration of a transfer of share shall operate as a waiver of the Company's lien, if any
cn such share.

As to enforeing lien by sale : 4

34, For the purpose of enforcing such lien, the Board ,ﬁay sell the share subjec
.thereto in such manner as it thinks fit, but no sale shall be mé'de until such time for pay
ment as aforesaid shall have arrived and until notice in writing of the intention to se
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shall have been served on such member, his executor or administration o1 his paymofent
the moneys called or payabl: at a fixed time in respecr of such share for one month after
the date of such notice,

Appncatmn of proceeds of sale :

35. The net proceeds of the sale shall be received by the Company and_applied in
or towards payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall (subject to a Dike lien for sums not pre-
sently payable as existed upon the share before the sale) be paid to the persons entitled to
the share at the date of this sale.

Validity of sales in exercise of lien and after forfeiture -

36. Upon anv sale after farfeiture or for enforcing a lien in purported exercise of
the powers herein before given, the Board may appoint some persons to execute an instru-
ment of transfer of the share sold and cause the purchaser's name to be entered in the

- Register in respect of the share sold, and the purchaser shall not be bound to see the
regularity of the proceedings, not to the application of the purchase money and after. his
name has been entered in the Register in respect of such share the validity of the sale shall
not be impeached by any person, and the remedy of any person aggrieved by the sale shall
in damages only and against the Company exclusively.

Board may issue new certificzte :

37. Where any share under the power in that behalf herein contamed is sold by the
Board and the certificate in respect thereof has not been delivered to the Company bY the
former holder of such share. the Board may issue new certificate for such share- distmgu:sh-
ing it such manner as it may think fit from the certificate not so delivered up.

TRANSFER AND TRANSMISSION

Execution of transfer : :

38. The instrument of transfer shall be in writing and all the provisions of Sec. 108
of the Companies Act and of any statutory modification thereof for the time being shall
be duly complied with in respect of all transfer of shares and the registration thereof.
Applicantion by transferor :

39. Application for the registration of the transfer of a share may be made either
by the transferor of the transferee, provided that, where such application is made by the
transferor no registration shall, in the case if a partly paid share, be effected unless the
Company gives notice of the application to the transferee in the manner prescribed by
Section 110 of the Act, and subject to provisions of these Articles, the Company shall,
unless objection is made by the transferee with two weeks from the date of receipt of the
notice, enter in the Register the name of the transferee in the same manner and subject to

the same conditions as if the application for registration of the transfer was made by the
transferee.

Form of the transfer :
40. The instrument of transfer shall be in the form prescribed by the Act or the
Rules made thereunder or whete no such form is prescribed in the usual common form or

any other form approved by the stock exchanges in India or as near thereto as circums-
tances will admit.

In what cases the Board may refuse to register transfer :

4], Subject to the provisions of Sections 111 of the Act, the Board, without
assigning any reason for such refusal, may, within two months from the date on which the
instrwment of transfer was delivered to the Company, refuse to register any transfer of,
or the transmission of operation of law of the right to a share, other than fully paié up.
Provided, that registraticn cf transfer shall not be refused on the ground of the transfer

being either alone or jeintly with any other persons indebted to the Company on any
account whatscever, subject to Article 32.



No transfer to minor: -
42, No transfer shall be made to minor or person of unsound mind.

Transfer to be left at office when :

43. Every instrument of transfer shall be left at the office for Registration
accompanied by the certificate of the share to be transferred or, if no such certificate isin
existence, by the Letter of Allotment of the share and such other evidence as the Board
may require to prove the title of the transferor of his right to transfer the share, Every
instrument of transfer which shall be registered shall be retained by the Company, but any
instrument of transfer which the Board may refuse to register, shall be returned to the
person depositing the same.

Notice of refusal to register transfer :

44. If the Board refuses whether in pursuance of Article 41 or otherwise to register
the transfer of, or the transmission by operation of law of the right to, any share, the
‘Company shall, within two months from the date on which the instrument of transfer or
“the intimation of such transmission, as the case may be, was lodged with the Company.
send the transferee and the transferor or to the person giving intimation of such trans-
mission, as the case may be notice of the refusal.

Fee on registration of transfer, probate :
45, No fee shall be payable to the Company in respect of transfer, or transmission
of any shares in the Company.

Transmission of registsred shares :
, 46, The executor or administrator of a deceased member (not being one of several
joint-tiolders) shall be the only person recognised by the Company as having any title to
the share registered in the name of such member, and in case of the death of any ome or
more of the joint-holders of any registered share, the survivor shall be the only person
recognised by the Company as having any title to or interest in such share, but nothing
herein contained shall be taken to release the estate of deceased joint-holder from any
liability on the share held by him jointly with any other person. Before recegnising any
excutor or administrator the Board may requite him to obtain a Grant or probate or
Letters of Administration or other legal representation, as the case may be, from a
competent Court in India : Provided nevertheless that in any case where the Board in its
absolute discretion thinks fit it shall be lawful for the Board to dispense. Letters of
administration or such other legal tepresentation upon such terms as to indemnity, as it
consider proper.

As to transfer of shares of insane, minor, deceased, or bankrupt members ;

47. Any committee or guardian of lunatic or minor member or and person
becoming entitled to or to transfer a share in consequence of the death or bankruptcy or
insolvency of any member upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of his title as the Board thinks
sufficient, may, with the consent of the Board (which the Board shall not be bound to give),
be registered as a member in respect of such share, or may, subject to the regulation as to
transfet herein before contained, transfer such share.

Transmission Article :

This Article is hereinafter referred to as *'The Transmission Article.”
Election under the Transmission : '

48, (1) If the reasons so becoming entitled under the Transmission Article shall

elect to be registered as holder of the share himself, he shall deliver or

send to the Company a notice in writing signed by him stating that he
so elects,

(ii) If the person aforésaid shall elect to transfer the share, he shall testify
his election by executing an instrument of trapsfer of the share.

8
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(iii) Al the limitatiahs,- restrictions and vrovisions of these Articles relating
to the right to transfer and the registration of instruments of transfer of
a share shall be applicable to any such notice or transfer as aforesaid as
if the death, lunacy, bankruptcy or insolvency of the member had not
occurred and the notice of transfer were a transfer signed by that member,
Right of persons entitled to share under the Transmission Article :

49. A person 5o becoming entitled under the Transmission Article to a share by
reason of the death, lunacy, bankruptcy or insolvancy of the holder shall, subject to the
provisions of Article 82 and of Section 206 of the Act, be entitled to the same dividends
and other advantages as he would be entitled to if were the registered holder of the share.

Provided that the Board may at any time give a notice requiring any such persons
to elect eithetr to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days of the Board may thereafter withhold payment of all
dividends, bonuses, or other morneys payable in respect of the share, until the requirements
of the notice have been complied with.

' INCREASE AND REDUCTION OF CAPITAL
Power to increase Capital : '

50. The Company in General Meeting may, from time to time increase its capital
by the creation of new shares of such amount as may by be deemed expedient,
On what conditions new shares may be issued :

31. Subject to any special rights or privileges for the time being attached to any
shares in the capital of the Company then issued, the new shares on the existing unissued
share of any class may be issued in the case of new shares upon such terms and conditions,
and with such rights and privileges, attached thereto as the General Meeting resolving
upon the creation thlereof, shall direct, and if no directions be given, and in the case of
‘existing unissued shares as the Board shall determine, and in particular in the case of pre-
ference shares such shares may be issued with a preferential or qualified rights to dividends
and in the distribution of the assets of the Company and with rights of redemption,

Provision relating to the Issue :

52, Before the issue of any new shares, the Company in General Meeting may
make provisions as to the allotment and issue of the pew shares, and in particular may
determine to whom the same shall be offered in the first instance and whether at par or at
premium or, subject to the provisions of Section 79 of the Act, at a discount: and upon
default of any such provisions, or so far as the same shall not extend, the new shares may
be issued in confirmity with the propivisions of Article 6.

How for new shares to rank with existing shares :

53. Except so for as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered part of thep
existing capital of the Company and shall be subject to the provisions herein contained
with reference to the payment of dividends, calls and instalments, transfer and trans.
mission, forfeiture, lien, surrender and otherwise,

Inequality in number of new shares ;

34. Ii, owing to any inequality in the number of new shares to and the number of
shares held by members entitled to have the offer of such nzw shares, any difficulty-shal]
arise in the appointment of such new shares or any of them amongst the members, such
difficulty shall, in the absence of any diréction in the resolution creating the shazes or by
- the Company in General Meeting, be determined by the Board.,

Reduction of capital :

55. The Company may, from time to tixe, by Special Resolution reduce its capital
and any Capital Redemption Reserve Account or share Premium -Account in any manner
and with and subject to any incident authorised and consent required under Sections 100 to

104 of the Companies Act.
‘D



o ISR ' 'AL'I_'ERA_TION OF CAPITAL ' o
Powers to sub(iiﬁde shares :

" 55. The Company in General Meeting may from time to time—

(a) consolidate and divide all or any of its share capital into Shares of larger
amount than its existing shares ;- '

(b) sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorardum so, however, that in the sub-
. division the proportion between the amount paid and the amount, if the
amount, if any, unpaid on each reduced share shall be the same as it was

in the case of the share from which the reduced share is derived :°

(c) cancel any shares which at the date of the‘paésing of the resplution, 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.

Surrender of shares s

57. Subject to the provisions of sections 100 to 105 inclusive of the Act, the Board
may accept from any member the surrender on such terms and conditions as shall be agreed
of all or any of his shares. ' ' N

MODIFICATION OF RIGHTS

Power to modify rights :

58. ‘Whenever the capital (by reason of the issue of Preference shares or other-
-wise) is divided into different class of shares, all or any of the rights and privileges
attacked to each class may, subject to the provisions of Sections 106 and 107 of the Act, be
modified, commuted, affected, abrogated, varied or dealt with by agreement between the
Company and any persons purporting to contract on behalf of that class provided such
" agreement is (A) consented to in writing by the holders of at least three-fourths of the
issued shares of that class or (B) sanctioned by a resolution passed at a separate Gene_i-_al
Meeting of the holders of shares of that class in accordance with Section 106 D) of
¢he Act and all the provisions hereinafter contained as to General Meetings shall mutatis
mutandis, apply to every such meeting, except that the quorum there shall be members
holding or representing by proxy cne-fifth cf tke nominal amount of the issued shares of
the class. This Article is not by implication to curtail the power of modification which the
.Company would have if this article were omitted. The Company shall comply with the
provisions of Section 192 of the Act as to forwarding a copy of any such agreement or
resolution t6 the Registrar. :

BORROWING POWERS

Power to borrow : o .

50, The Board may, from time to time, at its discretion, subject to the provisions
of Sections 292. 293 and 370 of the Act, raise or borrow either from the Directors or from
elsewhere and secure the payment of any sum or sums of money for the purpose of the
Company ; provided that the Board shall not, without the sanction of the Company in
General Meeting, borrow any sum of money which together with moneys already borrowe:d
by the Company (apart from tempcrary loans obtained from the Company's bankers in
the ordinary co_ﬁrse of business) will exceed the aggregate for the time being of 'the_paid-
up capital of the Company and its free reserves, that is to say, reserves not aside _its for

fay
L

any specific purpose. - S
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Conditions on which money may be borrowed :

60. The Board may raise or secure the payment of such sum or sums in such
manner and upon such terms and conditions in all respects as it thinks fit, and, in-
particular, by the issue of bonds, perpetual or redeemable, debentures or debenture-stock,
or any mortgage, or otker tangible security on the undertaking of the whole or any part of
the property of the Company (both present and future) : but shall nct create a charge on
its uncalled capital for the time being without the sanction of the Company in the General
Meeting.

[ssue at discount or with special privileges :

61. Any debentures, debenture-stock, bernds or other securities may be issued at a
discount, premium ctherwise and with any special privileges, as to redemption, surrender,
drawings, allotment of shares, appointment of Directors and otherwise, debentures,
debenture-stock, be nds and other securities may be made assignable free from any equities
between the Company and the person to whem the same may be issued.

Instrument of transfer : '

62. Save as provided in Section 108 of the Act, no transfer of debentures shall be
registered unléss a prorer instrument of transfer duly stamped ar.d executed by the trans-
feror and transferee has heen delivered to the Company together with the certificates of
the debentures,

Notice of refusal to register transfer :

63. 1f the Board refuses to register the transfer of any debentures, the Company
shall, within one month from the date on which the instrunent of trarsfer was lodged
with the Company, send to the transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

When Annual General Meeting to be held :

64. TIn addition to any other Meetings, General Meeting of the Company shall be
held within such intervals as are specified in Section 1€6 (1) of the Act and subject to the
provisions of Section 166 (2) of the Act, at such times and places as may be determined
by the Board. Each such General Meeting shall be called an “Annual General Meeting”
and shall be specified as such in the notice convening the meeting. Any other meeting of
the Company shall be called as "Extraordinary General Meeting”,

When extraordinary general meeting to be called :

65. The Board may whenever it thinks fit call an Extraordinary General Meeting
and it shall on the requisition of the members in accordance with Section 169 of the Act
proceed to call an Extraordinary General Meeting. The requistionists may in default of
the Board convening the same convene the Extraordinary General Meeting as provided by
Section 169 of the Act.

Circulation of Member’s resolution :

66. The Company shall comply with provision of Section 188 of the Act, as to
giving notice of resolution and circulating statements on the requisition of members,
Notice of Meeting :

67. Save as provided in sub-section (2) of Section 172 of the Act, not less than
twenty-one days notice shall ke given of every General Meeﬁing of the Company. Every
notice of a meeting shall specify the place and the day and hour of the meeting and shall
contain a statement of the business to be transacted thereat and there shall appear with
reasonable prominence in every such notice a statement that a member entitled to attend
and vote is entitled to appoint a proxy to attend and vote instead of him and that a proxy
need not be a member of the Company, Where any such business consists of "“Special
Business”, as hereinafter defined there shall be annexed to the notice a statement comply-
ing with Section 173 (2) and (3) of the Act.

Notice df every meeting of the Company shall be given to every member of the
Company, to the Auditors of the Company and to person or persons entitled to a share

1.

o

—



in consequence of the death or insolvency of a member in any manner hereinafter authozi-
sed for the giving of notices to such persons. Provided that where the notice of a General
Meeting is given by advertising the same in a newspaper circulating in the neighbourhood
of the office under sub-section (3) of Section 53 of the Act, the statement of material
facts tefered to in Section 173 (2) of the Act need not be annexed to the notice as re-
quired by that section but it shall be mentioned in the advertisement that the statement
has been forwarded to the members of the Company.

The accidental omission to give any such notice to or its non-receipt by any
members or other person to whom it should be given shall not invalidate the proceedings
of the meeting.

PROCEEDINGS OF THE GENERAL MEETING
Business of Meetings :

68. The ordinary business of an Annual Genetal Meeting shall be to receive and
consider the Profit and Loss Account, the Balance Sheet and the Reports of the Directors
and the Auditors, to elect Directors in the place of those retiring by rotation, to appoint
Auditors and fix their remuneration and declate dividends. All other busipess transacted
at an Annual General Meeting and all business transacted at any other General Meeting
Shall be deemed special business.

Quorum to be present when business commenced :

69. No business shall be transacted at any General Meeting unless a gquorum of
members is present at the time when the meeting proceeds to business. Save as herein
otherwise provided five members present in person shall ke quorum,

When, if quorum not present, meeting to be dissolved and when to be adjourned :

70. If within half-an-hour from the time appointed for the meeting a quorum be
not present, the meeting, if convened such requisition as aforesaid, shall be dissolved, but
in any other case it shall stand adjourned to the same day in the next week, at the same
time and place, or to such.other day and at such time and place as the Board may by
notice appoint and if at such adjourned meeting a quorum be not present within half-an-
hour from the time appointed for holding the meeting those members, who ate present
and not being less than two shall be a quorum and may transact the business for which
the meeting was called. N
Resolution to be passed by company in general meeting :

71. Any act or resolution which, under the provisions of these Articles or of the
Act, is permitted or required to be done or passed by the Cempanv in General Meeting
shall be sufficiently so done or passed if effected by an ordinary Resolution as defined in
Section 189 (1) of the Act unless either the Act or these Articles specifically require such
Act to be done or resolution passed by a Special Resolution as defined in Section 189 (2)
of the Act. '

Chairman of General Meeting : .

79 The Chairman of the Board shall be entitled to take the chair at every General
Meeting. If there be no such Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding such meeting, or 1s unwilling to
act, the members present shall choose another Director as Chairman, and if ne Director
be present, or if all the Directors present decline to talke rhe Chair, then the members
present shall, on a show of hands or on a poll if properly demanded, elect one of cheir
member being a number entitled to vote, to be the Chatrman.

How questions to be decided at meetings :

73. Every question‘submitted to a meeting shall be decided, in the first instance by
a show of hands, and in the case of an equality of votes, both on a show of hand and on
a poll the Chairman of the meeting shall have a casting vote in additicn to the vote to

which he may be entitled to as a member,
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What is the evidence of the passing of a resolution where Demanded :

74. At any General Meeting, unless a poll is (before or on the declaration of the
result of the show of hands) demanded by either the Chairman of his own motion, or by
at least five members having the right to vote on the resolution in question and present in
person or by proxy and having not less than one-tenth of the total voting power in respect
of such resolution, or by any members present in person or by proxy and holding shares
in the Company conferring a right to vote on such resolution, being shares on which an
aggregate sum has been paid up which is not less than one-tenth of the total sum paid
up on all the shares conferring that right, a declaration by the Chairman that the resolu-
tion has or has not been carried, or has or has nct been carried either unanimously, or by
a particular majority, and an entry to that effect in the bcck containing the minutes of

- the proceedings of the Company shall be conclusive evidence of the fact, without proof
of the number or proportion of the vctes cast in favour of, or against the resolution. ‘
Poll : ‘

75. (i) If a pool be demanded as aforesaid it shall be taken forth-with ona ques-
tion of adjournment or election of a Chairman and it any cther case in
such manner and at such time, not bzing later than forty-eight hours from
the time, when the demand was made, and at such place as the Chairman
of the meeting directs, and subject as aforesaid, either at once or after an
interval or adjournment or otherwise, and the :usults of the poll shall be
deemed to be the decision of the meeting on the resolution on which the
pool was demanded. :

(ii) The demand of a pool may be withdrawn at any time.

(iii) Where a poll is taken to be taken the Chairman of the meeting shall
appoint two scrutineers, one at least of whom shall be a member
(not being an officer or employee of the Company) present at the
meeting provided such a member is available and willing to be
appointed, to scrutinize the votes given cn the poll and report to him

. thereon.

(iv) On a poll 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 the votes, use all his votes or cast in the same way all the votes he
uses.. o

(v) The demand of a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the questicn on which
a poll has been demanded.

Power to Adjourn General Meeting :

76. (i) The Chairman of a General Meeting may adjourn the same frcm time to
time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.

(ii) When a meeting is adjeurned it shall ke necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned
meeting.

Votes of Members : )
77, (i) Save as bereinafter previded, on a show of hands every member present
in person and being a holder of Equity shares shall have one vote and
every person present either as a General Proxy (as defined in article 84)
on behalf of a holder of Equity shares, if he is not entitled to vote in his
. own-right cr as a duly authorised representative of a body corporate,

" being a holder of Equity shares, shall have one vote,
(i} Save as hereinafter provided on a poll the voting rights of a holder of
Equity shares shall be as specified in Section 87 of the Act,

Ny
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(iii) The holder of Preference shares shall have 2 right to vote on a resoluticn
' place before the Company which directly effects the rights attached to
their preference shares and subjects as aforesaid the holder of preference
shares shall in respect of such capital be entitled to vote on every reso-
lution placed before the Company at a meeting if the divided due on
such capital cr any part of such dividend remains unpaid in respect of
an aggregate pericd of not less” than two years preceding the date of
commencement of the meeting and where the holders of any preference
share have a right to vote as aforesaid on any resolution every such
member personally tresent shall have one vote and ona poll his voting
right in respect of such preference shares to the total of the capital

paid up on the Enquiry shares.

Provided that no bcdy cerperate shall vote by proxyso long as resolution of its
Board of Directors under the provisions of Section 187 of the Act is in force and the
representative named in such resolution is present at the General Meeting at which the
vote by proxy is tendered,

Procedure where a Company or body corporate is a member of the company :

78, (i) Where a body corporate (hereinafter called “member Company” is a
metnber of the Company, a person, duly appointed by resoluticn in accor-
dance with the provisions of Section 187 of the Act to represent such
member Company =t a meeting of the Company, shall nct by reason of
such appointment, be: deemed to be a proxy, and the longing with the
Ccmpany at the office or production at the meeting of a copy of such
resclution dulv signed by one Director of such member Company and
certified by h.m as being a true copy of the resolution shall, on praduction
at the meeting, be accepted by the Company as sufficient evidence of the
validity ot his arpointment. Such a person shall be entitled to exercise
the same rights and powers, including the right to vote by proxy on be-
half of the member Company which he represents as that member Com-
pany could exercise if it were an individual member,

(ii) Whete the President of India or the Governor of a State is a member of
the Company than his representative at meeting shall be in accordance
with Section 187-A of the Act.

Votes in respect of deceased, insane and insolvent members :

79. Any person entitled under tbe Transmission Article to transfer any shares
may vote at any General Meeting in respect thereof in the same manner as if he were the
registered holder of such shares, provided that forty-eight hours at least before the time
of holding the meeting cf é.djcumed meeting, as the case may be, at which he proses to
vote he shall satisfy the Board of his right to transfer such shares, unless the Board
shall have previously admitted his right to vote at such meeting in respect thereof. If
any member be a lunatic, idiot or non compos mentis he may vote whether on a show of
hand or at a poll by his committee, curator bonis or other legal curator and such last-
mentioned persons may give their votes by proxy.

Joint holders : ,

80. Where there are joint registered holders of any share, any one of such persons
may vote at any meeting ejther personally or by proxy in respect of such shares as if he
were solely entitled thereto; and if more than one of such Joint-holders be present at any
meeting either personally or by proxy, that one of thesaid persons so present whose
name stands first on Register in respect of such share alone shall be entitled to vote in
respect thereof, Several executors or administrators of a deceased member in whose
12me any share is registeted §hall for the purposes or this Article by deemed joint holders
thereof.

Proxies permitted :

81. Votes may be given either personally, or in the case of a body corporate, by a
representative duly authorised as aforesaid, or by proxy.

Instrument appointing proxy to be in writing, Proxies may be general or special :

82. The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his Attorney duly authorised in writing or if such appointer is a body
corporate be under its common seal or the hand of its Officer or Attorney duly authorised.

A proxy who is appointed for a specified meeting shall be called a special Prozy. Any
other proxy shall be called a General Proxy.
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Instrument appointing a proxy to be depaosited as the office :

83. The instrument appointing a proxy and the Power of Attorney or other
authority (if any) under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the Office not less than forey-eight hours before the time for
holding the meeting at which the person named in the instsument purports to vote in
respect thereof and in defaulr the instrument of proxy shall not bz treated as valid.
Whether vote by proxy valid through authority revoked :

84, A vote given in accordance with the terms of an insrument appointing a proxy
shall be valid not withstanding the previous death or insanity of the principal or revocation
of the instrument, ot transfer of the share in respect of which the vote is given provided
no intimation in writing of the death, insanity, revocation or transfer of the share shall
have been reczived by the Company at the Office before the vote is given. Provided
nevertheless that the Chairman of vote is given. Provided Neverheless that the Chairman
of any m:zzting shall be entitled to require such evidence as he may in his discretion think
fit of the due execution of an instrument of proxy and that the same has not been revoked.
From of instrument appointing a special Proxy :

85. Every instrument appointing a special proxy shall be retained by the Company
and shall. as nearly as circumstances will admit, be in any of the forms set out in Schedule

IX to the Act or as near thereto as possible or in any other from which the Board may
accept,

Restructions on voting :

86. No member shall be entitled to exercise any voting rights either personally or
by proxy at any meeting of the Company in respect of any shares regigistered in his name
on which any calls or other sums presently payable by him have not been paid or in regard
to which the Company has, exercised, any right of lien, but the Board of Directors may be
a resolution passed at the meeting of the Board. waive the operation of this Article.
Admission or rejection of votes :

87. (i) Any objecticn as to the admission or rejection of a vote either; on at

show of hands, or, an a poll made in due time, shall be referred to tke
Chairman, who shall forthwith determine the same, and such determination
made in good faith shall be final and conclusive.

(ii) No objection shall be raised to the qualification of any voter except a
the meeting or adjourned meeting at which the vote obiected to is given

or renderee and every vote not disallowed hat such meeting shall be valid
for all purposes. .

DIRECTORS

Number of Directors :

88. ' The number of Directors of the Com

! pany shall not be less than three and not
mcore than eleven. '

*

Company in general meeting in increase or reduce number of Directors :
89. The Company injGeneral Meeting, may from time to time increase the reduce
the number or Directors within the Fmits fixed by Article 88,
Proportional Representation on the Board :
90. The Directors may appoint accordin
Act if so resolved by the Company m General
ing any thing cotained in these Articles of

g to the provisions of Section 255 of the
meeting but uneil so resolved, not withstand.
Associotion, Directors shal] be appointed

mutatis, mutandis, of Section 262 of the Act.
Directors on the date of adoption of article :

91. (A) The following persons aie the
1. Sh1i Suresh Gupta
2. Shr%' _B_ijérid_qr_ J-‘-;,iﬁ.‘-f ¥
3 Shri ‘gayisy Kumat Singht

first Directors of the Cempany :—




Power of State F inancial Corperation and other nominate Directors :

9. (B) The Board may authorise by resolution or by agreement the State Finan-
cial Corporation (8.F.C), Srate Industrial Development Corpo:ation
(S.1.D.C.) Life Insurance Corporation of India (LIC), Industrial
Finance Corporation { [.F.C.), the Industrial Credit and Tnvestment Cor-
poration of India Ltd. (I.C.1.C.1), Tndustrial Develcpment Bank of India
(I.D.B.1), Unit trust of 1ndia (U.T.1.) and/oz any other Financial Insti-
tutions, Corporations or any book (s) which continuels) to be member
of the Company by virtue of being holder of any share or shares in the
Company or to any of the aforesaid Financial Institutions, Corporations
or Bank to whom any money remains due by the Company under or by
virtue of any agreement or agreements executed between the Company
and 3.F.C., LI1C..1F.C,SI1DC, 1.CI1CIL, 1.D.B.I, UTI., to nominate
a Director to the Board from time to time and remove from such office
any person so appointed, and upon removal of any such person to appoint
any other person (s) in his place.

A Director so appointed shall not be required to hold “any qualification shares nor
shall (subject to provisions of Section 255 of the Act) be liable to tetitement by rotation
ot be subject to removal under Article 106 hereof.

A Director appointed under this Article shall be ex-officic Director within the mean-
ing of these Article.

P ower of Directors to add to their number :

92. The Boatd shall have power, at any time and from time to time, tO appoint
any person as a director as an addition to the Board but so that the total number of
Directors should not exceed the limit fixed by these Articles. Any Diiector s¢ appointed
shall hold office only until the next Annual General Meeting of the Company and shall
+hen be eligible for re-election. ' :
Share qualification of Directors :
03. A Director shall not be required to hold share qualification.

Directors fees, remuneration and expenses :

94. A Director shall be entitled to receive out of the funds of the Company for
his services in attending meetings of the Board or 'a Committee of the Board, a fee not
exceeding Rs, 250/- (Rs. two hundred fifty) per meeting of the Boaid or a Committee of
the Board, attended by him as may from time to time be "determined by the Board. All
other remuneration, if any payable by the Company to each Director, whether in respect
of his services as a Managing Director or a Director in the whole or part-time employment
of the Company ot otherwise shall be determined in accordance with and subject to the
provisions of these Articles and of the Act. The Directors shall be entitled to be paid
their reasonable ¢ravelling and hotal and other expenses incurted Fin consiquence of their
attending at Board and Committee meetings or otherwise incurred in the execution of their
duties as Directo1s. The Company i General Meeting may saction a remuneration upto
3%, of the net profit to Company to all or any of the Directors.

Rcmuneration for extra services:

g5, If any Director, being willing, chall be called upen to perform extra services OT

o make any special exertions for any of the purposes of the Company or as a member of a

@ Committee of the Board than, Subject to Section@iﬂ‘?. 310 and 314 of the Act, the

S Board may remunerate the Directors so doing either by a fizred sum oOr by a percentage of

- = profit or otherwise and such remuneration may be ejther in addition to O in substruction
for any other remuneration to which may be entitled.

Board may act notwithstanding Vacancy :

96, The continuing Directors may act not withstanding any vacancy in their body
but so that if the number falls, below the minimum above fixed the Directors shall not,
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except in emergencies or for the purposes of filling vacancies or for summoning a General
Meeting, act so long as the number is below the minimum.

Vocation of Office of Director :

97. The Office of the Director shall /pso facto become vacant if at any time be
commits any of the Acts set out in Section 283 of the Act,
Office of the Profit :

68. No Director or other person referred to in Section 314 of the Act shall hold an
office or place of profit save as permitted by that Section,

Appointment of Director of a Company in which the Company is interested :

99. A Diiector of this Company may be or become a Director of any other
Company promoted by this Company or in which it may be interested as a vender, share-
holder or otherwise and no such Director shall be accountable for any benefits received as
a Director or member of such Company. :

Conditions under which Directors may contract with Company :

100. Subject to the provisions of Section 297 cf the Act neither shall a Director
be disqualified from contracting with the Company whether as vendor, purchaser or other-
wise for goods, materials or services or for underwriting the subscription of any shares
in or debenture of the Company nor shall any such contract or agreement entered into by
or on behalf of the Company with the relative of such Director, or a firm In which such
Director or relative is a partner or with any other partner in such firm or with a private
company of which such Director is a member or Director, be void nor shall any Director
50 contracting or being such member or so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reason of such Director
holding office or of the fiduciary relation thereby established.

Disclosure of a Director’s interest : o

101, Every Director who is in any way, whether directly or indirectly, concerned or
interested in a contract or arrangement, entered into, or to be entered into by or on behalf
of the Company not being a contract or arrangement entered into or be entered into bet-
ween the Company and any other company, where any of the Director of the Company oz
two or more of thelp together holds or hold not more than two per cent of the paid up
share capital in the other company shall disclose the nature of his concern or interest at a.
meeting of the Board as required by Secticn 269 of the Act. A gereral notice, renewable
in the last month of each financial year of the Company, that a Ditector is a Director or
a member of any specified body cotporate or is a member of any specified firm and is to
be regarded as concerned or interested in any subsequent centract cor arrangement with
that body corporate or firm shall be sufficient disclcsure of corcern cr interest in relation
to any contract or arrangement so made and, after such general notice, it shall not be
necessary to give special notice relating to any particular contract or arrangement with
such body corporate or firm provided such general notice is given at a meeting of the
Board or the Director concerned takes reasonable steps to secure that it is brought up and
read at the first meeting of the Board after it is given. Every Director shall be bound to
give and from time to time renew a general notice as aforesaid in respect of all bodies
corporate of which he is a Dizector or member and of all firms of which he is a member.

Discussion and voting any Director interested :

102. No Ditector shall, as a Director, take any part in the discussion of, or vote
on any contract or arrangement in which he is in any way, whether directly or indirectly
concerned or interested, nor shall his presenceccunt for the purpose of forming a quorum
at the time of such discussion or vote. This prohibition shall not apply to !

(a) Any contract of indemnity against any loss which the Directors or any of
them may suffer by reason of becoming or being sureties or a smreto for the
company ; ot
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(b) any contract ‘or arrangement entered into or to be-entered into by the
Company with a public company, or with a private company, which is a subsi-
diary of a public company, in which the interest of the Director consists
solely in his being a Director of such company and the holder of shares not
exceeding a number of value the amount requisite to qualify him for appeint-
ment as a director thereof, he having been nominated as such Director by the
Company or in his being a member of the company holding not more than two
per cent of the paid up share capital of the Company.

ROTATION OF DIRECTORS
Rotation and retirement of Director : _

103. At each Annual General Meeting of the Company one-third of such of the
Director for the time being as are liable to retire by rotation, it their number is not three
or multiple of three than the'number riearest to ene-third shall retire from office. Neither
an ex-officio Director nor an additional Director appointed by the Board under Article 93
hereof shall be liable to retire by rctation within the meaning of this Article,

Which Directors to retire :

104. (a) The Directors to retire by rotation at every Annual General Meeting
shall be those who have been longest in the office since their last
appointment, but as between persons who became Directors on the same
day those to retire shall, m default of and subject to any agreement
among themselves, ke determined by lot.

‘Appointment of Director to be voted on individual :
Save as permitted by Section 263 of the Act, every resolution of a
General Meeting for the appointment of a2 Director shall relate to one
name individual only. '

Power to remove Directoriby ordinary resolution on Special Notice :

105. The Company may remove any Director before tlie expiration of his period
of office in accordance with the provisions of Section 284 of the Act and may subject to
the provisions of Section 262 of the Act appoint another person in his sread if the
Director so removed was ap;pointed by the company in General Meeting or by the Board
under Article 107.

Board may fill up casual vacancies:

106. If any Director appointed by the Company in General Meeting vacate office
as a Director before his term of office will expire in the normal course, the resulting
casual vacancy may be filled up by the Board at 2 meeting of the Board, but any person so
appointed shall retain his office so long only as the vacating Director would have retain-
ed the same if no vacancy had occurred. Provided that the Board may not fill such a
vacancy had occurred. Provided that the Board may not fill such a vacancy by appointing
thereto any person who has been removed from the office of Director under Article 106.
When the Company and candidate for office of Director must give notice :

107. The eligibility and appointment of a person other than a retiring Director to
the office of the Director shall be governed by the provisions of Section 257 of the Act.

ALTERNATE DIRECTORS
Power to appoint Alternate Director : :

109, The Board may in accordance with the subject to the provisions of Sec
tion 313 of the Act appoint any person to act as alternate Director for a Director during
the latter’s absence for a period of not less than three months from the State in which
meetings of the Board are ordinarily held.

: PROCEEDINGS OF DIRECTORS
Meetings of Directors :
118. The Board of |Directors may meet for the despatch of business, adjourn and
. otherwise regulate its meetings, as it think fit : provided that a meeting of the Board of
Directors shall be beld at least once in every three calendar months.
Director may summon meeting :

110, A Director may, at one time, and the Manager or Secretary shall, upon the
request of a Director made at any time, convene a meeting of the Board.
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Chairman :

111. The Board shall appoint a Chairman of its meeting and determine the period
for which he is to hold office. If no such Chairman is appointed or if at any meeting of
the Board, the Chairman be not present within five minutes after the time appointed for
holding the same, the Directors present shall choose same one of their member to be Chair-
man of such meeting, ' .
Quorum : m'a ) . Z{ ‘_id“;’/

112, The quorum for a meeting of the Board shall be o refDyiodetier f .&MNE" = '&“S“V
45 in accordance with the provisions of Section 287 of the Act, If a quorum shall not be .o
present within fifteen minutes from the time appointed for holding a meeting of the Board, M\\'\
it shall be adjourned until such date and time as the Chairman of the Board shall appoint.

Power of quorum :

113, A meeting of the Board at which a quorum be present shall be competent to
exercise all or any of the authorities, power and discretions by or under these Atrticles or
the Act for the time being vested in or exerciseable by the Board.,

How questions to be decided :

114, Subject to the provisions of Sections 316, 372 (5) and 385 of the Act,
questions arising at any meeting shall be decided by a majority of votes, and, in case of any
equalityof votes, the Chairman shall have a second or casting vote.

Power to appoint Committees and delegate :

115 The Board may, subject to the provisions of the Act, from time to time and
at any time delegate any of its Powers to a Committee consisting of such Director or
Directors as it thinks fit : and may, from time to time, revoke such delegation. Any
Committee so formed shail, in the exercise of the powers so delegated, confirm to any
regulations that may from time to time be imposed upon it by the Board.

Proceedings of Committee :

116. The meetings and proceedings of any such Committee consisting of two ot \
more members shall be governed by the provisions heremn cotained for regulating the meet- |
ing and proceedings superseded by the regulations made by the Board under 'the last |
proceeding Article,

When acts of a Director valid notwithstanding defective appointments :

117. Acts done by a person as a Director shall be valid, notwithstanding that it may
afterwards be discovered that his oppointment was invalid by reason of any defect of
disqualification or had been. terminated by virtue of any provision contained in the Act or
in these Articles. Provided that nothing in this Article shall be deemed to give validity to
acts done by a Director after his appointment has been shown to the Company to be
invalid or to have been terminated.

Resolution without Board meeting :

118. Save in those cases where a resolution required by Section 262,292,297,316,
372(5) and 386 of the Act, to be passed at a meeting of the Board, a resolution shall be as
valid and effectual as if it had been passed at a meeting of the Board, or committee of the
Board, as the case may be, duly called and constituted, if a draft thereof in writting is
circulated, together with the necessary papers, if any, to all the Directors or to a!l the
members of the Committee of the Board, as the case may be then in India (not being less
in number than the quorum fized for a meeting of the Board or Committee, as the case

_may be) and to all other Directors or members of the Committee as their usual address in
India, and has been approved by such of them as are then in India or by a majority of
such of them as are entitled to vote on the resolution.

MIN UTES

Minutes to be made :
119. (a) The Board shall in accordance with the provisions of section 193 of the

Act, cause minutes to be kept of every General Meeting of the Comgpany
and of every meeting of the Board or of every Committee of the Board.

19

. S _‘,}«\\




(b) Anv such minutes of any meeting of the Board or of any Committee of

" the Board or of the Cdmpany in General Meeting, if kept in accordance
with the provisions of Section 193 of the Act, shall be evidence of the
matters stated in such minutes. The Minute Books of (General Meetings
of the Company shall be kept at the office and shall be open to inspection
by members during the hours of 10 A.M. and 4P.M. on such business
days as the Act requires them to open for inspection.

POWERS OF THE BOARD

General Power of Company vested in the Board :

120. Subject to the provision of the Act. the control of the Company shall be
vested in the Boatd who 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 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 .statute or by the Memorandum of the Company or by
these Articles or otherwise, to be exercised or done by the Company in General Meeting,
Provided further that in exercising any such power or doing any such Act or thing, the
Board shall be subject to the provisions in that behalf contained in the Act or any other
statue or in the Memorandum of the Company or in these Articles, or in any regulations
not inconsistent therewith and duly made thereunder, including regulation made by the
Company in General Meeting, but 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.

Delegation of Powers :

121. Subject to the provisions of the Act, the Board may from time to time, as it
may think fit, delegate all or any of the powers hereby conferred upon the Board other
than the power to make calls on members in respect of money unpaid ontheir shares and
jssue debentures : :

Power to appoint Managing Directors : a4,
199. Subject to the provisions of Sections 316 and 317 of the Act, the Board may
to be Managing Direcgor or Managin

Directors of the Company, e el = A S ::""-é fickoniands _-, A-

pie-d-maroashiommis-t oletiare ity and may, from time to time (subject to the pro-
vicion of any contract between him and the Company) remove ot dismiss him from office
and appoint another in his place. '
To what provision he shall be subject : .

123. Subject to the provisions of Section 255 of the Act, a Managing Director
shall not, while he continues to hold that office, be subject to retirement by rotation, and.

ol gl b ro el onad dSelliseChor—io8

i iRt ators oL in fxing she —pumbotmeltnidirsesies—somsatioe, (but subject to the
provision of any contract betw ubject to the same
provision as to resignation and removal as the other Directors, he shall, ipso facto and im-
mediately, cease to be Managing Director if he ceases to hold, the office of Director from
any cause save that if he shall retire by rotation under the provisions of Section 255 of the
Act at an Annual General Meetjng and shall being re-appointed a Director at the same
Meeting, he shall not, by reason only of such retirement, case to be a Managing Director.
If it any time the total number of Managing Director is more than one-third of the total
number of Directors, the Managing Director who shall not retire shall be determined by
and in accordance with their respective seniorities,

Remuneration of Managing Director : ‘

124. Subject to the provisions of Sections 309,310 and.311 of the Act, a Manag-
ing Director shall, in addition to the remuneration payable to him as a Director of the
Company under these Articles, receive such additional remuneration as may from time to
time be sanctioned by the Company in General Meeting.
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Powers of Managing Director :

125. Subject to the provisions of the Act and in particular to the prohibitions
and restrictions contained in Section 292 thereof, the Board may, from time to time
entrust to and confer upon a Managing Director for the time being such of the powers
exerciseable under these presents by the Board as it 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 conditicns, and with restrictions as it think fit ; and the Board may confer
such powers, either collaterally with, or to the exclusion of, and in subsitation for all
or any of the powers of the Board in that behalf ; and may, from time to time, revoke,
withdraw, alter or very all or any such powers. ’

MANAGEMENT

Management of the Company :

126. The Board of Dircctors may in accordance with the provisions of the Act
appoint a whole-time Chairman, or Managing Director or whole-time Director or President
or Executive Director or Manager to manage its affairs, A Director may be appointed as
a Secretary. or Manager of Executive Director, but an Executive Director, Secretary or
Manager need not be a Director of the Company. The terms and conditions and.the
appointment of paid Directors shall be subject to the provisions of the Companies Act,
1956 and to the consent of the General Meeting of the Company, where rc quired :

Local Management :

126. A. Subject to the prcvisicns of the Act the following regulations shall bave
effect :—

(i) The Board mav, from time to time provide for the management of the
affairs of the Company outside India (or in any specified locality in India)
in such manner as it shall think fit and the provisicns contained in the
four next following paragraph shall be without prejudice to the general
powets conferred by this paragraph,

Local Directorate delegation :

(ii) The Board, from time to time, and at any time, may establish any local
Director rates or Agencies for managing any of the office of the Company
outside India, or in any inspecified locality in India, and may appoint any
persons to be memhers of any such local Directorate or any Managets or
Agents and may fix their remuneration and, save as provided in Section
292 of the Act, the Board from time to time at any time may delegate to
any person so appointed any of the powers, authorities and discretions
for the time being of any such local Directorate orany of them to fill up
any vacancies therein and to act notwithstanding vacancies; and any
such appointment or delegation may be made on such terms and subject
to such conditions as the Board may think fit and the Board may at any

time remove any person so appointed and may annul or vary any such
delegations.

Power-of-Attorney :

(iit} The Board may, at any timz and from time to time, by Power-of Attorney
under Seal appoint any persons to te the Attorney of the Company for
- such purposes and with such powers, authorities and discretions (not
exceeding those which may be delegated by the Board under the Act)
and for such petiod and subject to such conditions as the Board may,
from time to time, think fit: any such appointments, may, if the Board
thinks fit, be made in favour of the members or any of the mémbers of
any Local Directorate established as aforesaid, or in favour of the
Company or of the members, directors, nominees, or officers of any ccm-
pany or firm, or in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Board ; and any such Power-of-
Attorney may contain such provisions for the protection or convenience

of persons dealing with such Attorneys as the Board thinks fit. ’

Sub-Delegation : C

(iv) Any such delegate or Attorney as aforesaid may be authorised by the
Board to sub-delegate all or any of the powers, authorities and discretions
for the time being vested in him.

Seal for abroad :

{v) The Company may exercise of the power conferred by Section 50 of the
Act with regard to having on Official Seal for use abroad, and such
powers shall be vested inthe Board, and the Company may cause to be
kept in any state or country outside India, as may be permitted by the
Act, a Foreign Register of Members or Debenture holders residents in any
such state or country and the Board may, from time to time, make such

B
—



regulations not being inconsistent with the provisions of Sections 157

" and 158 of the Act ; and the Board may, from time to time, make such
ptovisions as it may think fit relating thereto and may comply with the
requirements of any local law and shall in .any case comply with the
provisions of Sections 157 and 158 of the Act.

SECRETARY
Secretary :

127. The Cnaitman with the approval of the Board, may appoint a Secretary and
determine the pericd for which he is to hold coffice, and may fix his remuneration and
determine his powers and duties.

. AUTHENICATION OF DOCUMENTS

Power to authenicate documents :

128. Any Dirtector or ‘the Secretary or any officer appointed by the Board for the
putpose, shall have power to authenticate any documents affecting the constitution of the
Company and any books, records, documents and accounts relating to the business of the
Company, and to cerfify copies thereof or extracts therefrom as true coples or extracts ;
and where any books, records, documents or accounts are elsewhere than at the office, the
local manager or other officer of the Company having the custody thereof, shall be deemed
to be a person appointed by the Board as aforesaid.

Certified copies of resolution of the Board :

129. A document puroporting to be a copy of resolution of the Board or an extract
from the minutes of a meeting of the Board which is certified as such 1n accordance with
the provisions cf the Jast preceeding Article shall be conclusive evidence in favour of all
persons dealing with Company upon the faith thereof that such resolution has been
duly passed or, as the case may be, that such extract is a true accurate record of a duly
constituted meeting of the Directors. THE SEAL
Custody of Seal: _

130. The Board shall provide for the safe custody of the Seal and the Seal shall
never be used except by the authority previously given of the Board.or a Committee of
the Board authorised by the Board in that behalf and, save as provided in Article 16 (1)
hereof any two Directors or one Director and the Secretary or one Director and such other
person as the Board may appoint shall sign every instrument in which the Seal is affixed.
Provided nevertheless, that any imstrument bearing the Seal of the Company and issued for
valuable consideration shall be binding on the Company notwithstanding any regularity
touching the authority of the Board to issue the same. '

ANNUAL RETURNS
Annual Returns: '

131: The Company shall comply with the provisioﬁs of Sections 159 and 160 of the
act as to the making of anual Returns.

RESERVES
Reserves : : ) )
132. The Board may, from time to time before recommending any dividends, set

apart any and such portion of the profits of the Company as it thinks fit as Reserves to
meet contingencies or for the liquidation of any debentures, debts or other liabilities of the
Company, for equalisation of dividends, for repairing, improving or maintaining any of
the property of the Company and such other purposes of the Company as the Boazd in its
absolute discretion thinks coriducive to the interests of the Compaay ; and may, subject to
the provisions of Section 372 of the Act, invest the several sums so set aside upon such
investments (other than shares of the Company) as it may think fit; and from time to time
deal with and vary such investments and dispose of all or any part thereof for. the benefit
of the Company and may divide the Reserve into such special funds as the Board thinks
fit, with full power to employ the Reserve or any parts thereof in the business of the
Compay, and that without being bound to keep the same {rom other assets.
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Investment of money :

133. All money carried to the Reserves shall nevertheless remain and be profits of
the Company applicable, subject to due provision being made for actual loss oi depreica-
tion for the payment of dividends and such moneys and all the other moneys of the
Company not immediately required for the purpose of the Company may, subject to the
provision of Section 370 and Section 372 of the Act, b. invested by the Board in or upon
such investments or securities as it may select or may be used as working capital or may

be kept at any Bank on deposit or otherwise as the Board may, from tire to time
think proper.

CAPITALISATION OF RESERVE
Capitalization of Reserves :

134. Any General Meeting may resolve that any: moneys, investments, ot other
assets forming part of the undivided profits of the Company standing to the credit of the
Reserves, or any Capital Redemption Reserve Accounts, or in the hands of the Company
and available for dividend or representing premiums received on the issue of shares and
standing to the credit of the Share Premium Account be entitled and distributed amongst
such of the shareholders as wou'd be entitled to receive the same if distributed by way of
dividend and in the same proportions on the footing that they become entitled thereto as
caprtal and that all or any part of such capitalised fund be applied on behalf of such
shareholde:s in paying up in full unissued shares, of the Company which shall be distributed
accordingly or in or towards payment of the uncalled liability on any issued shares, and
that such distribution or pavment shall be accepted by such share holders in full satisfac-
tion of their interest in the said capitalised sum. Provided that any sum standing to the
credit of a share Premium Account cr a Capital Redemption Reserve Account may, for
the putpose of this Article only be applied inthe paying of unissued share to be issued
to members of Company as fully paid bonus shares.

Surplus Moneys :

135. A General Meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company or any investment representing the same,
or any other undistributed profits of the Company not subject to charge for increase tax,
be distributed among the members on the footing that they receive the same as capital.

Fractional Cortificates :

136. For the purpose of giving effect to any resclution under the two last pre-
ceeding Articles and Article 139 hereof the Board may settle any difficulty which may
anse in regard to the discribution it thinks exped1ent and in partlcular may issue

DIVIDENDS

Decelaration of dividends :

137. The Company in Annual Geazral Meeting may declare a dividend to be paid
to the membars accaediag v ca:icrishes and interest in the profit and may, subject to the
provisions of Section 2)7 ot taz Az, fix zae time for payment. No larger dividend shall

be d::lared than is recom nz1ied by ¢12 Board, but the Company in General Meeting
may declare a smaller dividend. f
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Dividend to be paid out of profits :

138. No dividend shall be paid otherwise than out of the profits of the year or any
other undistributed profits except as provided by Sectron 205 of the Act. No dividend
shall carry against the Company.

Dividend to be pro rata on the paid up amount :

139. Subject to the special rights of holders of preference shares, if any, for the
time being, the profits of the Company distributed as dividends or bonus shall be distri-
buted among the members in proportion to the amounts paid or credited as paid on the
shares held by them respectively, but no amount paid on a share in advance of calls shall
while carrying interest be treated for the purpose of this Article as paid on the share. All
dividends shall be apportioned and pald pro rata according to the amounts paid or credited
as paid on the shares during any portion or portions of the period in tespect of which the
dividend is paid, but if any share is issue on terms providing that it shall rank for divi-
dend accordingly.

:"1‘5!!9»'_-.-:_'_:.-‘ vl e - ~ ﬁ_h M c,(' ,LM %’y ¢c
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interim dividends

141. The Board may from time to time, pay to the members such i
as in its judgment the position of the-Company justifies.

Debts may be deducted : ‘ -
142. The Board may retain any dividends on which the Company has lien and may

apply the same in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exist.

Dividend and call together :

143, Subject to the provisions of Article 16 any General Meeting declaring a divi-
dend may make a call on the mzmbzrs of such a nount as the meeting fixes, but so that the
call on each member shall not exceed the-dividend payable to him, so that the call be made
payable at the same time as the dividend may be set of against the call.

Dividend in cash :

144. No dividend shall be payable except in cash, provided that nothing in’ the
forgoing shall be deemed to prohibit the capitalisation of profits or reserves of the
Company for the purpose of issuing fully paid-up bonus shares or paying up any amount
for the time being unpaid on the shares held by the members of the Company.

Dividend Right:

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

Power to retain dividend until transmission is effected :

146. The Directors may retain the dividends payable upon shares in respect of
which any person is under transmission Article (Article 47) entitled to become a member
or which any person under that Article is entitled to transfer, until such person such be-
come a member in respect of such shares or shall duly transfer the same.

Payment of interest on capital :

147. The Directors may pay interest on capital raised for the construction oi
works or building when and so far as they shall be authorised to do so by Section 208 ot

the Act.

Payment of dividend to Members of mandate :
148. No dividend shall be paid in tespect of any share except to the registered
holder of such share or to his order or to his bankers, but nothing contamned in the Article

/’
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shall be deemed to require the bankers of a registered shareholder to make a separate,
application to the Company for the payment of the dividend.

Dividend to joint-share-holders :

149. Any one of several persons who are registexed as the joint-shareholders- of
any share may give effectual receipts for all dividends, bonuses and other payments in
respect of such share, .

Notice declaration of dividend:

150. Notice of any dividend, whether interim or otherwise, shall be given to the
persons entitled to share therein the manner hereinafter provided.

Payment by post :

151, All dividends and other dues to members shall be deemed to be payable at
the Registered Office of the Company, unless otherwise ditected any dividend, interest ot
other moueys payable in each respect of a share may be paid by cheque or warrant sent
through the post to the registered address cf the holder or in the case of joint holders, to
the registered address of that one of the joint-holders who is the first named in the
Register ini respect of the joint-holding cr to such person and at such address as the
holder or joint-holder, as the case may be, may direct and every cheque or warrant so sent
shall be made payable to the order of the person to whom it is sent.

Unclaimed dividends :

152. No unpaid and unclaimed dividend shall be forfeited and the company shall
comply with the provisions of section 205 A of the Act.

BOOKS AND DOCUMENTS

Books of account to be kept: -

153. The Board shall caure proper books of account to be kept in accordance with
Section 209 of the Act.

Where to be kept :

154. The Books of accounts shall be kept at the Registered Office or at such other
place inIndia as the Board may decide and when the Board so decides, the Company shall,
whithin seven days of the decision, file with the Registrar a notice in writing giving the
full address of that other place.

Inspection by Directors :

155. (a) The Book of Account shall be open to inspection by any Director
during business hours.

(b) The Board shall, from time to time, determice whether and to what
extent, and at what times and places, and under what conditions or
regulations, the Books of Account and books and dccuments of the
Company, other than these referred to in Articles 120 (1) and 169 or
open any of them, shall ke to the inspecticn of the members not being
Directors and no member (nct being a Director) shall have any right of
inspectmg any books of account or book or doccument ¢f the Company
except as conferred by law or authorised by the Board or by the Com-
nany in General Meeting,

ACCOUNTS
Balance Sheet and Profit and Loss Account:

156. At every Annual General Meeting the Board shall lay before the Compay a
Balance Sheet and Profit and Loss Account made up in accordance with the provision of
‘Section 210 of the Act and such Balance Sheet and Profit and Looss Account shall comply
with the requirements of Sections 210, 211, 212, 215 and 216 and of Schedule VI to the
Act so far as they are applicable to the Company but, save as aforesaid the Board shall
not be found to disclose greater details of the result or extent of the trading and trans-
actions of the Company than it may deem expedient,
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Annual Report of Directors :

157. There shall be attached to every Balance Sheet laid before the Company a
report by the Board complying with Section 217 of the Act.

Copies to be sent to members and others :

158. A copy of every Balance Sheet (including the Profit and Loss Account, the
Auditors Report and every document required by Jaw to be annexed or attached to the
Balance Sheet) shall, as provided by Section 219 of the Act, not less than twenty-cne days
before the meeting be sent to every such member, debenture.holder, trustee and other
person to whom the same is required to be sent by the said section.

Copies of Balance Sheet to be filed :

159. The Company shall comply with Secticn 220 of the Act as to filing copies
of the Balance Sheet and Profit and Loss Account and documents require to be annexed
or attached thereto with the Registrar.

AUDITORS

Accounts to be auditéd annually :
160. Once at least in every year the books of account of Company shall be
audited by one or more Auditor or Auditors.

Appointment, remuneration, rights and duties of Auditors :

1A1. The appointment, powerts, rights, remuneration and duties of Auditors
shall be regulated by Sections 224 to 231 of the Act.

SERVICE OF NOTICE AND DOCUMENTS

How notices to be served on members : ,
162. A notice or other documents may be given by the Company to its members
in accordance with Sections 53 and 172 of the Act.

Transferee, bound by prior notices :

163. Every person who by operation of law of transfer or other means whatso-

ever shall become entitled to any share shall be bound by every notice in respect of such

- share which previously to his name and address being entered on the Register shall have
been duly given to the person from whom derives his title to such share.’

Notice valid though member deceased :

164. Subject to the provisions of Article 163 any notice or document delivered or
sent by post to or left at the Registered Address of any number in pursuance of these
Articles shall, not withstanding such number be then deceased and whether or not the
company have notice of his decease, be deemed to have been duly served in respect of any
registered share, whether held solely or jointly with other persons by such member until
some other persons be registered in his stead as the helder or joint- helders thereof and
such service shall for all purposes of these presents be deemed a sufficient service of
such notice or document on his heirs, executcrs or administratcrs and 21l persons, if any,
jointly interested with him it any such share.

Service of process in winding-up :

165. Subject to the provisions cf Section 497 of the Act, in the event of a winding-
up of the Company, every member of the Company who is not for the time being in the
place where the office of the Company is situated shall be bound, within eight weeks after
the passing of an effective resolution to wind up the Company voluntarily or the making
of an order for the winding up of the Company, to service notice in writing of the Com-
pany apointing some householder residing in the neighbouthocd of the office upcn them
all summons, notices, processes, order and judgments in relation to or unders the
winding-up of the Company may be served, and default of such nomination, the Liquida-
tor of the Company shall be at liberty, on behalf of such member, to appoint some such
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person and service upon any such appointee by the member on the Liquidator shall be
deemed to be good personal service on such member for all.purposes, and where the
Liquidator makes any such appointment, he shall, with all convenient speed, given notice
thereof to such member by advertisement in some daily newspaper circulating in the
neighbourhood of the office or by a registered letter sent by post and addressed to such -
member at his address as registered in the Register and such notice shall be deemed to be
served on the day on which advertisement appears or the letter would be delivered in the
ordinary course of the post. The provisions of this Article does not prejudice the right
of the Liquidator of the Company to serve any notice or other document in any other
manner prescribed by these Articles,

KEEPING OF REGISTERS AND INSPECTION

Registers to be maintained by the company :

~>\ 166. The CompE‘n‘y shall, duly keep the maintain in the Office Registers in accor-
dance with the Sections 4 — 143, 150, 151, 152, (2) 301, 303, 307, 356, 357, 358, 359,
360, 370 and 372 of the Act and Rule 7 (2) of the Companies (Issue of Share Certificates)
Rules 1960,
Supply of copies of Registers :

167. The Company shall comply with provisions of Sections 39, 118, 163, 192, 196,
219, 301, 302, 304, 307, 362, 372 and 370 of the Act as to supplying of copies of the
registers, deeds, documents, instruments, returns, certificates and books herein mentioned
to .the persons therein specified when so required by such persons on payment of the on
such charges, if any, prescribed by the said Sections.

Inspection of Registers :

168. Where under any provision of the Act any person whether a member of the
Company or not, is entitled to inspect any register, return, certificate, deed instrument or
document required to be kept or maintained by the Company, the person so entitled to
inspection shall be permitted to inspect the same during the hours of 10 A.M. and 4 P.M.
days as the Act requires them to be open for inspection.

‘When Registers of members or debenture-holders may be closed :

169. The Cempany, after giving not less than seven days, previous notice by the
advertisement in some newspapers circulating in the district in which the office is situalion
close the Register of Members or the Register of Debunture-holders as the case may be, for

any period or periods not exceeding in the aggregate forty-five days in each year but
not exceeding thirty days at any one time.

RECONSTRUCTION

Reconstruction :

170. On any sale of the undertaking of the Company, the Board or the Liquidator
on a winding up may, if authorised by a Special' Resolution, accept fully paid or partly
paid up shares, debentures, or securities of any other company whether incorporated in
India or not either then existing or to be formed for the purchase in whole or in part of
the company's property and the Board (1f the profits of the Company permit) or the
liguidators (in a winding-up) may distribute such shares or securities, or any other pro-
perty of the Company amongst the members without realisation or-vest the same in
trustees for them, and any special Resolution may provide for the distribution or appro-
priation of the cash, shares or other securities, benefit or property, otherwise than in
accordance with the strict legal rights of the members or contributories of the Company,
and for the valuation of any such securities or property at such price and in such manner
as the meeting may approve and all holders of shares shall be bound by any valuation
or distribution so authorised, and waive all rights in relation thereto, save only in case
the Company is proposed to be or in the course of being wound up such statutory rights

(if any) under Section 494 of the Act as are incapable of being varied or excluded by these
Articles,
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SECRECY
Secrecy '

171. Every Direetor, Manager; Sectetary, Trustee for the Company, its members
or debenture-holders, member of a committee, officer, servant, agent, accountant or other
person employed in or about the business of the Company shall, if so required by the
Board or by a Managing Director before entering upon his duties, sign a declaration pledg—
ing himself to observe a strict secrecy respecting all transactions of the Company with 1ts
customers and the state of accounts with individuals and in matters relating thereto, and
shall by such declaration pledge himself not to reveal any of the matters which may come
to his knowledge in the discharge of his duties except when required so to do by the Board
or by any meeting or by a Court of Law and except so far as may be necessary in order
to comply with any of the provisions in these Articles contained.

No Shareholder to enter the premises of Company without Permission :

172. No sharehclder ¢1 other person (not being a Director) shall be entittled o
enter upon the property of the Company or to inspect or examine the premises or
properties of the Company without the rermission cf the Board, or, subject to Article 156,
to require discovery of or anv informaticn respecting any detail of the trading of the
Company or any matter which is or may be in the nature of a trade secret, myscery of

trade, or secret process or of any matter whatscever which may relate to the conduct of
the business of the Company and which in the opinion of the Board it will be inexpedient
in the interest of the Company to communicate.

WINDING-UP
Distribution of assets :

173. If the Company shall be wound up and the assets available for distribution
among the members as such shall be insufficient to replay the whole of the paid-up capital
such assets shall be distributed so that as nearly as may be 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 distribution among the members shall be more than
sufficient to repay the whole of the capital paid up and the commencement of the winding-
up, the excess shall be distributed amongst the member 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 the Article is to be without prejudice to the rights
of the holders of shares issued upon special terms and conditions, preference shareholders
shall have prior rights to repayment of capitals and dividends due.

Distribution assets in specie :

174. If the Company shall be bound up, whether voluntarily or otherwise, the
liquidators may, with the sanction of the Special Resolution, divide among the contri-
butories, in specie or kind, any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of company in Trustees upon such trusts for the
benefits of the contributories, or any of them, as the liquidators, with the like sanction,
shall think fit. Provided however that so, long as many remains due by the Company as
is mentioned in Article 92A none of the powers and rights conferred by this amcle shall
be exercised save with the previous constent in-writing of the Corporation.

INDEMNITY

175, Subject to the provisions of Section 201 of the Act, every Director, Manager,
Secretary or officer of the Company or any person (whether an Officer of the Company or
not) employed by the Company and any person appointed Auditor shall be indemnified
out of the funds of the Company against all liability incurred by him as such Director
Manager, Sectetary, Officer, Employee or Auditor in defending any proceeding, whether
civil or criminal in which judgement is given in his favour, or in which he is acquitted or in
connection with any application under Section 633 of the Act in which relief is granted to

him by the Court.
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